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V ANILLOID RECEPTOR LIGANDS AND THEIR USE IN TREATMENTS 
This application claims the benefit of U.S. Provisional Application Nos. 
60/339,161 filed December 10, 2001, 60/344,737, filed December 21, 2001, 
5 60/383,331. filed May 22, 2002 and 60/402,422, filed August 8, 2002, which are 
hereby incorporated by reference. 
Background 

The vanilloid receptor 1 (VRl) is the molecular target of capsaicin, the 
active ingredient in hot peppers. Julius et al. reported the molecular cloning of 

10 VRl (Caterina et al., 1997). VRl is a non-selective cation channel which is 
activated or sensitized by a series of different stimuli including capsaicin and 
resiniferatoxin (exogenous activators), heat & acid stimulation and products of 
lipid bilayer metabolism, anandamide (Premkumar et al., 2000, Szabo et al., 2000, 
Gauldie et al., 2001, Olah et al., 2001) and lipoxygenase metabolites (Hwang et 

15 al., 2000). VRl is highly expressed in primary sensory neurons (Caterina et al., 
1997) in rats, mice and humans (Onozawa et al., 2000, Mezey et al., 2000, 
Helliwell et al., 1998, Cortright et al., 2001). These sensory neurons innervate 
many visceral organs including the dermis, bones, bladder, gastrointestinal tract 
and lungs; VRl is also expressed in other neuronal and non-neuronal tissues 

2 0 including but not limited to, CNS nuclei, kidney, stomach and T-cells (Nozawa et 
al., 2001, Yiangou et al., 2001, Birder et al., 2001). Presumably expression in 
these various cells and organs may contribute to their basic properties such as 
cellular signaling and cell division. 

Prior to the molecular cloning of VRl, experimentation with capsaicin 

25 indicated the presence of a capsaicin sensitive receptor, which could increase the 
activity of sensory neurons in humans, rats and mice (Holzer, 1991; Dray, 1992, 
Szallasi and Blumberg 1996, 1999). The results of acute activation by capsaicin in 
humans was pain at injection site and in other species increased behavioral 
sensitivity to sensory stimuli (Szallasi and Blumberg, 1999). Capsaicin 

30 application to the skin in humans causes a painful reaction characterized not only 
by the perception of heat and pain at the site of administration but also by a wider 
area of hyperalgesia and allodynia, two characteristic symptoms of the human 
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condition of neuropathic pain (Holzer, 1991). Taken together, it seems likely that 
increased activity of VRl plays a significant role in the establishment and 
maintenance of pain conditions. Topical or intradermal injection of capsaicin has 
also been shown to produce localized vasodilation and edema production (Szallasi 
5 and Blumberg 1999, Singh et al.. 2001). This evidence indicates that capsaicin 
through it's activation of VRl can regulate afferent and efferent function of 
sensory nerves. Sensory nerve involvement in diseases could therefore be 
modified by molecules which effect the function of the vanilloid receptor to 
increase or decrease the activity of sensory nerves. 

10 VRl gene knockout mice have been shown to have reduced sensory 

sensitivity to thermal and acid stimuli (Caterina et al., 2000)). This supports the 
concept that VRl contributes not only to generation of pain responses (i.e. via 
thermal, acid or capsaicin stimuli) but also to the maintenance of basal activity of 
sensory nerves. This evidence agrees with studies demonstrating capsaicin 

15 sensitive nerve involvement in disease. Primary sensory nerves in humans and 
other species can be made inactive by continued capsaicin stimulation. This 
paradigm causes receptor activation induced desensitization of the primary 
sensory nerve - such reduction in sensory nerve activity in vivo makes subjects 
less sensitive to subsequent painful stimuli. In this regard both capsaicin and 

20 resinferatoxin (exogenous activators of VRl), produce desensitization and they 
have been used for many proof of concept studies in in vivo models of disease 
(Holzer, 1991, Dray 1992, Szallasi and Blumberg 1999). 

VRl agonists or antagonists have use as analgesics for the treatment of 
pain of various genesis or aetiology, for example acute, inflammatory and 

25 neuropathic pain, dental pain and headache, particularly vascular headache such 
as migraine, cluster headache and mixed vascular syndromes as well as non- 
vascular, tension headache. They are also useful as anti-inflammatory agents for 
the treatment of inflammatory diseases or conditions, for example the treatment of 
arthritis and rheumatic diseases, osteoarthritis, inflammatory bowel disorders, 

30 inflammatory eye disorders (e.g. uvetis), inflammatory or unstable bladder 

disorders (e.g. cystitis and urinary incontinence), psoriasis and skin complaints 
with inflammatory components, as well as other chronic inflammatory conditions. 
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They are, in particular, useful in the treatment of inflammatory pain and 
associated hyperalgesia and allodynia. They are also useful in the treatment of 
neuropathic pain and associated hyperalgesia and allodynia, e.g. trigeminal or 
herpetic neuralgia, diabetic neuropathy pain, causalgia, sympathetically 
5 maintained pain and deafferentation syndromes such as brachial plexus avulsion. 
They are also indicated for the use in the prophylactic or curative treatment of 
asthma, of epithelial tissue damage or dysfunction, e.g. spontaneous lesions, of 
herpes simplex, and in the control of disturbances of visceral motility at 
respiratory, genitourinary, gastrointestinal or vascular e.g. for treating wounds, 

10 bums, allergic skin reactions, pruritis and vitiligo, for the prophylactic or curative 
treatment of gastrointestinal disorders such as gastric ulceration, duodenal ulcers, 
inflammatory bowel disease and diarrhea, gastric lesions induced by necrotising 
agents, for example ethanol or chemotherapeutic agents, hair growth, for the 
treatment of vasomotor or allergic rhinitis and for the treatment of bronchial 

15 disorders or bladder disorders, such as bladder hyper-reflexia. 
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Summary 

The present invention comprises a new class of compounds useful in the 
treatment of diseases, such as vanilloid-receptor-mediated diseases and other 
maladies, such as inflammatory or neuropathic pain and diseases involving 
30 sensory nerve function such as asthma, rheumatoid arthritis, osteoarthritis, 

inflammatory bowel disorders, urinary incontinence, migraine and psoriasis. In 
particular, the compounds of the invention are useful for the treatment of acute, 
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inflammatory and neuropathic pain, dental pain, general headache, migraine, 
cluster headache, mixed-vascular and non-vascular syndromes, tension headache, 
general inflammation, arthritis, rheumatic diseases, osteoarthritis, inflammatory 
bowel disorders, inflammatory eye disorders, inflammatory or unstable bladder 
5 disorders, psoriasis, skin complaints with inflammatory components, chronic 
inflammatory conditions, inflammatory pain and associated hyperalgesia and 
allodynia, neuropathic pain and associated hyperalgesia and allodynia, diabetic 
neuropathy pain, causalgia, sympathetically maintained pain, deafferentation 
syndromes, asthma, epithelial tissue damage or dysfunction, herpes simplex, 

10 disturbances of visceral motility at respiratory, genitourinary, gastrointestinal or 
vascular regions, wounds, bums, allergic skin reactions, pruritis, vitiligo, general 
gastrointestinal disorders, gastric ulceration, duodenal ulcers, diarrhea, gastric 
lesions induced by necrotising agents, hair growth, vasomotor or allergic rhinitis, 
bronchial disorders or bladder disorders. Analogously, the invention also 

15 comprises pharmaceutical compositions comprising the compounds, methods for 
the treatment of vanilloid-receptor-mediated diseases, such as inflammatory or 
neuropathic pain, asthma, rheumatoid arthritis, osteoarthritis, inflammatory bowel 
disorders, urinary incontinence, migraine and psoriasis diseases, using the 
compounds and compositions of the invention, and intermediates and processes 

20 useful for the preparation of the compounds of the invention. 

The compounds of the invention are represented by the following general 
structure 




or a pharmaceutically acceptable salt thereof, wherein A, R\ R^, R^, R'*, X and Y 
25 are defined below. 

The foregoing merely summarizes certain aspects of the invention and is 
not intended, nor should it be construed, as limiting the invention in any way. All 
patents, patent applications and other publications recited herein are hereby 
incorporated by reference in their entirety. 
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Detailed Description 

One aspect of the current invention relates to compounds having the 
general structure: 

R3 r3 r3 




R2 X 



or 



wherein: 



R' is 




or a naphthy] or saturated or unsaturated 5- or 6-membered ring heterocycle 
containing 1, 2 or 3 heteroatoms independently selected from N, O and S, wherein 
no more than 2 of the ring members are O or S, wherein the heterocycle is 
optionally fused with a phenyl ring, and the naphthyl, heterocycle or fused phenyl 
ring is substituted by 0, 1, 2 or 3 substituents independently selected from R^, R^ 
and R^; 

R^ is H, hydroxy, halo, Ci-ealkyl substituted by 0, 1 or 2 substituents 
selected from R^^, 




20 



or a saturated or unsaturated 5- or 6-membered ring heterocycle containing 1, 2 or 
3 heteroatoms independently selected from N, O and S, wherein no more than 2 of 
the ring members are O or S, wherein the heterocycle is optionally fused with a 
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phenyl ring, and the heterocycle or fused phenyl ring is substituted by 0, 1, 2 or 3 
substituents independently selected from R^, and R^; 
or R' and R^ together are 




5 R^ is H or Ci.4alkyl; or r' and together are 




R is a saturated or unsaturated 5- or 6-membered ring heterocycle containing 1, 2 
10 or 3 atoms selected from O, N and S that is optionally vicinally fused with a 

saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 
from O, N and S with the remaining atoms being carbon, so long as the 
combination of O and S atoms is not greater than 2, wherein the carbon atoms of 
the heterocycle and bridge are substituted by 0, 1, 2 or 3 substituents 
15 independently selected from Ci.Qalkyl, Ci-4haloalkyl, halo, nitro, cyano, -OR^, 
-S(=0)nC,.6alkyl, -0-C,.4haloalkyl. -O-Ci-ealkylNR'R", -0>C,.6alkylOR', 
-0-C,.6a]kylC(=0)0R", -NR"R% -NR^C^haloalkyl, .NR"-C,.6alkylNR''R\ 
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-NR*-C,-6alkylOR', -C(=0)Ci.6alkyl, .C(=0)0C,.6alkyl, -0C(=0)C|_6alkyl, 
-C(=0)NR^Ci.6alkyl and -NR^C(=0)Ci.6alkyl; or R'* is 10-membered bicyclic ring 
comprising fused 6-membered rings, containing 0, 1 , 2, 3 or 4 N atoms with the 
remainder being carbon atoms, with at least one of the 6-membered rings being 
5 aromatic, wherein the carbon atoms are substituted by H, halo, OR*, NR*R*, 
Ci.6alkyl and Ci-shaloalkyl; and saturated carbon atoms may be additionally 
substituted by =0; except that when R* is 4-chlorophenyl, 3-bromophenyl, 
3-nitrophenyl, 2-nitro-3-chlorophenyl, 3,4-methylenedioxyphenyl, 
3-methylthiophenyl or 2,3,4-methoxyphenyl, then R"^ is not phenyl substituted by 
10 1 or 2 substituents selected from halo and Ci^alkyl; and R^ and R"* are not both 
3,4-methylenedioxyphenyl; and when R' is 4-trifIuoromethylphenyl, then R^ is 
not pyridinyl, 2-methyl-4-aminoquinolinyl or 3,3-dimethyl-l,3-dihydro-indol-2- 
on-6-yl; 

R^ is independently, at each instance, H, d-oalkyl, Ci^haloalkyl, halo, 

15 nitro, cyano, -OCuoalkyl, -0-C|^haloalkyl, -0-Ci.6alkylNR*R^, -0-Cl.6alkylOR^ 
-NR*R^ -NR^-Ci^haloalkyl, .NR"-Ci.6alkylNR"R^ or -NR*-Ci.6alkylOR'; or R^ is 
a saturated or unsaturated 5- or 6-membered ring heterocycle containing 1, 2 or 3 
atoms selected from O, N and S; 

R^ is independently, at each instance, H, Ci-palkyl, Ci.4haloalkyl, halo, 

2 0 nitro, cyano, -OCi.6alkyl, -O-Ci^haloalkyl, -0-C|.6alkylNR^R*, -0-C^6alkylOR^ 
-NR"R^ -NR"-Ci^haloalkyl, -NR"-C,^alkylNR"R" or -NR"-C,.6alkylOR'; or R^ 
and R^ together are a saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 
2 or 3 atoms selected from O, N and S with the remaining atoms being carbon, so 
long as the combination of O and S atoms is not greater than 2, wherein the 

25 carbon atoms of the bridge are substituted by 0, 1, 2 or 3 substituents selected 
from halo, C|.6alkyl, (=0), -OCi.6alkyl, -NR"Ci^alkyl, -Ci^alkylOR* and 
Ci.6alkylNR^R°, and the available N atoms of the bridge are substituted by R^, 
-C,.6alkylOR^ or C i^alkylNR^R"; 

R^ is independently, at each instance, H, Ci.galkyl, Ci.4haloalkyl, halo, 

30 nitro, cyano, -OC|.6alkyl, -0-Ci.4haloalkyl, -0-Ci.6alkylNR^R\ -0-C|.6alkylOR\ 
-NR"R^ -NR'-C^haloalkyl. -NR'-CealkylNR^R* or -NR*-C,.6alkylOR'; 
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is independently, at each instance, H, Ci-galkyl, Ci-4haloalkyl, halo, 
nitro, cyano, -OCi.6alkyl, -0-Ci.4haloalkyl, -O-CuealkylNR^R", -0-C|.6alkylOR\ 
-NR'R", -NR^-Cuihaloalkyl, -NR^-C^jalkylNR^R^ or-NR^-C,-6alkyIOR^ or R*' 
and R^ together are a saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 
5 2 or 3 atoms selected from O, N and S with the remaining atoms being carbon, so 
long as the combination of O and S atoms is not greater than 2, wherein the 
carbon atoms of the bridge are substituted by 0, 1, 2 or 3 substituents selected 
from halo, Ci-ealkyl, (=0), -0-Ci.6alkyl, -NR^Ci-ealkyl, -Ci-oalkylOR^ and 
Ci-calkylNR^R®, and the available N atoms of the bridge are substituted by R*, 

10 -CK6alkylOR^ or Cl-6alkylNR^R^ 

R^ is independendy, at each instance, H, Ci.Qalkyl, Ci,4haloalkyl, halo, 
nitro, cyano, -OCi.ealkyl, -0-Ci-4haIoalkyl, -0-C,.6alkylNR^R^ -O-d-calkylOR**, 
-NR^R", .NR^-C,.4haloalkyl, -NR^-C,^alkylNR^R^ or -NR^-CgalkylOR"; 
R*® is independently, at each instance, H, Ci.galkyl, -Ci-3alkylOR', 

15 C|.4haloalkyl, halo, nitro, cyano, -OR^ -S(=0)nC|.6alkyl, -0-Ci.4haloalkyl, 
-0-C,,6alkylNR'R\ -0-C^6alkylOR^ -0-C^6aIkylC(=0)0R^ -NR^R^ 
-NR^-CMhaloalkyl, -NR^C,-6alkylNR'R^ -NR^-C,.6alkylOR^ -C(=:0)Ci^alkyl, 
-C(=0)0Ci.6alkyl, -0C(=0)Ci.6alkyl, -C(=0)NR^C,.6alkyl or 
-NR"C(=0)Ci^alkyl; 

20 R'' is independently, at each instance, H, Ci.galkyl, -C|.3alkylOR^ 

C|-4haloalkyl, halo, nitro, cyano, -OR*, -S(=0)nCi.6alkyl, -0-Ci.4haloalkyl, 
-0-C,.6alkylNR^R\ -0-C^6alkylR^ -0-C,^alkylOR% -0-C,.6alkylC(=0)0R^ 
-NR^R^ -NR^-Ci.4haloalkyl, -NR''-C|-6alkylNR^R^ -NR*^-C^6alkylOR^ 
-C(=0)C,.6alkyl, -C(=0)OCi^alkyl, -0C(=0)Ci,6alkyl, -C(=0)NR*C,.6aIkyl or 

2 5 -NR*C(=0)Ci-6alkyl; or R'^ and R^ ' together are a saturated or unsaturated 3- or 
4-atom bridge containing 0, 1, 2 or 3 atoms selected from O, N and S with the 
remaining atoms being carbon, so long as the combination of O and S atoms is not 
greater than 2, wherein the each of the carbon atoms in the bridge is substituted by 
H, =0, -OR\ .C,.6alkylOR\ -C,.6alkyl, -NR^R^ -CealkylNR^R", -C(=0)OR\ 

30 -C(=0)NR^R^ -Cl-3alkylC(=0)0R^ -C,.3alkylC(=0)NR^R^ -0C(=0)Ci-6alkyl, 
-NR^C(=0)C,-6alkyl, -C,.3alkylOC(=0)Ci.6alkyl or -Ci.3alkylNR*C(=0)Ci^alkyl, 
and any nitrogen atoms in the bridge are substituted by H, -C^^alkylOR**, 
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-C,.6alkyl. -C,.6alkyl^fR''R^ -C,.3alkylC(=0)0R", -C,.3alkylC(=0)NR»R*, 
-C,.3alkylOC(=0)C,^alkyl, -C,.3alkylNR'C(=0)Ci^alkyI, -C(=0)R*=or 
-Ci.salkylR'; wherein if R'°, R'^ R'^ and R*'' are all H, then R" is not 
-0-C,.6alkylNR''R'' or -O-Ci-ealkylOR"; 
5 R'^ is independently, at each instance, H, Ci-galkyi, -CijalkylOR", 

C,.4haloalkyl, halo, nitro, cyano, -OR", -S(=0)„Ci^alkyl, -O-Ci^haloalkyl, 
-0-C,.6alkylNR''R", -O-CgalkylOR", -0-C,^alkylC(=0)OR°, -NR^R", 
-NR'-CMhaloalkyl. -NR''-C,^^alkyINR''R^ -NR''-Ci^alkylOR% -C(=0)Ci^alkyl, 
-C(=0)0Ci.6alkyl. -0C(=0)C,.6alkyl, -C(=0)NR''C,.6alkyl or 

10 -NR'C(=0)Ci.6alkyl; or R" and R'^ together are a saturated or unsaturated 3- or 
4-atom bridge containing 0, 1, 2 or 3 atoms selected from O, N and S with the 
remaining atoms being carbon, so long as the combination of O and S atoms is not 
greater than 2, wherein the each of the carbon atoms in the bridge is substituted by 
H, =0, -OR\ -CealkylOR', -C^alkyl. -NR"R", -C,-6alkylNR''R\ -C(=0)OR', 

15 -C(=0)NR='R\ -C,.3alkylC(=0)0R", -C,.3alkylC(=0)NR''R", -0C(=0)C,.6alkyl, 
-NR''C(=0)C,.6alkyl, -C,.3alkylOC(=0)Ci.6alkyl or -Ci-3alkylNR"C(=0)C,.6alkyl, 
and any nitrogen atoms in the bridge are substituted by H, -Ci^alkylOR*, 
-Csalkyl. -C^alkylNR'R", -C,.3alkylC(=0)0R", -Ci.3aIkylC(=0)NR''R", 
-C,.3alkylOC(=0)C,.6alkyl, -C,.3alkylNR"C(=0)C,^alkyl, -C(=0)R'= or 

20 -Ci.3alkylR'=; 

when R' is 4-Ci^alkylphenyl or 2,4-dimethylphenyl, then R" is Ci.9alkyl, 
Ciuihaloalkyl, halo, nitro. cyano, -OR*. -S(=0)„Ci^alkyl, -O-CMhaloalkyl, 
-0-C,.6alkylNR''R», -O-CgalkylR*, -O-CgalkylOR", -0-C,.6alkylC(=0)0R% 
-NR'R% -NR''-Ci.4haloaIkyl, -NR'-CealkylNR^R", -NR'-C,^alkylOR', 

2 5 -C(=0)C,.6alkyl, -C(=0)OC,^alkyl, -0C(=0)Ci.6aIkyl, -C(=0)NR''C,.6alkyl or 
-NR"C(=0)Ci.6alkyl; or R'" and R" together are -L^-NR*-, respectively, or 
-L^-O-, respectively; or R' ' and R'^ are -NR'-L^-, -L^-NR"-, -O-L*- or -L*-0-; or 
R'^ is -NR'R"; or R'* is iO-membered bicyclic ring comprising fused 6-membered 
rings, containing 0, 1, 2, 3 or 4 N atoms with the remainder being carbon atoms, 

3 0 with at least one of the 6-membered rings being aromatic, wherein the carbon 
atoms are substituted by H, halo, OR", NR'R", Ci^alkyl and Ci-3haloalkyl; and 
saturated carbon atoms may be additionally substituted by =0; or R* is a saturated 
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or unsaturated 5- or 6-niembered ring heterocycle containing 1, 2 or 3 atoms 
selected from O, N and S that is optionally vicinally fused with a saturated or 
unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected from O, N 
and S with the remaining atoms being carbon, so long as the combination of O 
5 and S atoms is not greater than 2, wherein the carbon atoms of the heterocycle and 
bridge are substituted by 1, 2 or 3 substituents independently selected from 
C2-9a]kyl, Ci.4haloalkyl, halo, nitro, cyano, -OR^ -S(=0)nCi^alkyl, 
-0-Ci.4haloalkyl, -0-C^6alkylNR"R^ -0-Cl.6alkylOR^ -0-Ci.6alkylC(=0)0R", 
-NR^R^ -NR^-C,.4haloalkyl, -NR"-Ci.6a!kylNR"R". -NR'-CealkylOR", 
10 -C(=0)Ci.6alkyl, -C(=0)0C,.6alkyl, -0C(=0)C,.6aIkyl, -C(=0)NR^C,^alkyl and 
-NR'C(=0)Ci.6alkyl; 

R^^ is independently, at each instance, H, Ci.oalkyl, -Ci-salkylOR^, 
Ci.4haIoalkyl, halo, nitro, cyano, -OR^, -S(=0)nCi.6alkyl, -O-Ci^haloalkyl, 
-0-C,.6alkylNR^R\ -0-C,.6alkylOR^ .0-C,.6alkylC(=0)0R\ -NR^R", 
1 5 -NR^-Ci.4haloalkyl, -NR^-Ci.ealkylNR^R', -NR^Ci.6alkylOR% -C(=0)C,^alkyl, 
-C(=0)0C|-6alkyl, -0C(=0)C,-6alkyl, -C(=0)NR'Ci-6alkyl or 
-NR"C(=0)Ci.6alkyl; 

R"'* is independently, at each instance, H, C|.9alkyl, -Ci-salkylOR*, 
Ci^haloalkyl, halo, nitro, cyano, -OR^ -S(=0)nCi^alkyl, -0-Ci.4haloalkyl, 
20 -0-Cl.6alkylNR^R^ -O-CealkylOR", -0-Ci.6alkylC(=0)0R\ -NR^R^ 

-NR'-C|.4haloalkyl, -NR"-Cl.6alkylNR"R^ -NR^Ci.6alkylOR", -C(=0)C,-6alkyl, 
-C(=0)OC,^alkyl, -0C(=0)Ci.6alkyl, -C(=0)NR'Ci.6alkyl or 
-NR"C(=0)C,.6alkyl; 

R^ is independently, at each instance, H, phenyl, benzyl or Ci.6alkyl; 
25 R** is H, Ccalkyl, -C(=0)C,.6alkyl, Ci-ealkyl-O-R^; 

is phenyl substituted by 0, 1 or 2 groups selected from halo, 
Ci.3haloalkyl, -OR^ and -NR'^R''; or R*" is a saturated or unsaturated 5- or 
6-membered ring heterocycle containing 1, 2 or 3 heteroatoms independently 
selected from N, O and S, wherein no more than 2 of the ring members are O or S, 
30 wherein the heterocycle is optionally fused with a phenyl ring, and the carbon 
atoms of the heterocycle are substituted by 0, 1 or 2 oxo groups, wherein the 
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heterocycle or fused phenyl ring is substituted by 0, 1, 2 or 3 substituents selected 
from halo, Ci-ahaloalkyl, -OR' and -NR'R"; 
L' is a bond, -CH2CH2- or -CH=CH-; 

V is NR', O, S(=0)„, -N=CH-, -CHjNR"-, -CH=N- or -NR^CHj-; 
5 is a 2- or 3-atoni, saturated or unsaturated, bridge containing 1, 2 or 3 

carbon atoms and 0, 1 or 2 atoms independently selected from O, N and S, 
wherein the each of the carbon atoms in the bridge is substituted by H, =0, -OR", 
-CfialkylOR". -Csalkyl, -NR'R», -C,.6alkylNR''R», -C(=0)OR», -C(=0)NR»R', 
-Cl.3alkyIC(=0)0R^ -C,.3alkylC(=0)NR''R% -0C(=0)C,.6alkyl, 
10 -NR''C(=0)Ci.6alkyl, -C,.3alkylOC(=0)Ci^alkyl or -Ci.3alkylNR''C(=0)Ci^alkyl, 
and any nitrogen atoms in the bridge are substituted by H, -Ci^alkylOR", 
-Cealkyl. -C,^alkylNR''R% -C,.3alkylC(=0)0R', -C,.3aIkylC(=0)NR»R', 
-Ci.3alkylOC(=0)Ci.6aIkyl, -C,.3alkylNR*C(=0)C|.6alkyl, -C(=0)R'= or 
-CoalkylR^ 

15 L"* is a 2- or 3-atom, saturated or unsaturated, bridge containing 1, 2 or 3 

carbon atoms and 0 or 1 atoms independently selected from O, N and S, wherein 
at least one of the carbon atoms in the bridge is substituted by =0, -OR", 
-C,.6alkylOR^ -Csalkyl. -NR''R^ -CealkylNR'R', -C(=0)0C,.6alkyl, 
-C(=0)^fR''R^ -C,.3alkylC(=0)OR*, -C,.3alkylC(=0)NR''Ci4salkyl, 

2 0 -0C(=0)C,.6alkyl, -NR''C(=0)C,.6alkyl, -C,.3alkyI0C(=0)C,^alkyl or 

-Ci.3alkylNR''C(=0)C,.6alkyl, and any nitrogen atoms in the bridge are substituted 
by H, -C,.6alkylOR^ -C,.6alkyl, -CealkylNR^R". -C,-3alkylC(=0)0R\ 
-C,.3alkylC(=0)NR='R".-C,.3alkylOC(=0)C,^alkyl, -Ci.3alkylNR''C(=0)C,^}alkyl, 

-C(=0)R'' or -CoalkylR'^; 
25 X is O, S or NR^; or X and R^ together are =N-CH=CH-, =C-0-, =C-S-, or 

=C-NR'-; 

Yis NHorO; and 

n is independently, at each instance, 0, 1 or 2; with the proviso that when 
R' is 4-chlorophenyl, then R* is not 3-methoxyphenyl. 
30 In another embodiment, in conjunction with the novel compound 

embodiments above and below, R' is 
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or a naphthyl or saturated or unsaturated 5- or 6-membered ring heterocycle 
containing 1, 2 or 3 heteroatoms independently selected from N, O and S, wherein 
no more than 2 of the ring members are O or S, wherein the heterocycle is 
5 optionally fused with a phenyl ring, and the naphthyl, heterocycle or fused phenyl 
ring is substituted by 0, 1, 2 or 3 substituents independently selected from R^, 
and R^; 

R^ is H, hydroxy, halo. Ci.6alkyl substituted by 0, 1 or 2 substituents 
selected from r'®, 



10 




or a saturated or unsaturated 5- or 6-membered ring heterocycle containing 1, 2 or 
3 heteroatoms independently selected from N, O and S, wherein no more than 2 of 
the ring members are O or S, wherein the heterocycle is optionally fused with a 
phenyl ring, and the heterocycle or fused phenyl ring is substituted by 0, 1, 2 or 3 
15 substituents independently selected from R^, R^ and R^; and 
R^ isHorCiutalkyl. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R^ is 





f 








[ 




r9 
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In another embodiment, in conjunction with the novel compound 
embodiments above and below, is independently, at each instance, Ci-galkyl or 
CMhaloalkyl. 

In another embodiment, in conjunction with the novel compound 
5 embodiments above and below, R' is a saturated or unsaturated 5- or 6-membered 
ring heterocycle containing 1, 2 or 3 heteroatoms independently selected from N, 
O and S, wherein no more than 2 of the ring members are O or S, wherein the 
heterocycle is optionally fused with a phenyl ring, and the heterocycle or fused 
phenyl ring is substituted by 0, 1, 2 or 3 substituents independently selected from 
10 R^R^andR\ 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R^ is a saturated or unsaturated 5- or 6-membered 
ring heterocycle containing 1, 2 or 3 heteroatoms independently selected from N, 
O and S, wherein no more than 2 of the ring members are O or S, wherein the 
15 heterocycle is optionally fused with a phenyl ring, and the heterocycle or fused 
phenyl ring is substituted by 0, 1. 2 or 3 substituents independently selected from 
R^RSndR^. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R^ is 




or a saturated or unsaturated 5- or 6-membered ring heterocycle containing 1, 2 or 
3 heteroatoms independently selected from N, O and S, wherein no more than 2 of 
the ring members are O or S, wherein the heterocycle is optionally fused with a 
phenyl ring, and the heterocycle or fused phenyl ring is substituted by 0, 1, 2 or 3 
2 5 substituents independently selected from R^, R^ and R^. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R^ is 
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In another embodiment, in conjunction with the novel compound 
embodiments above and below, is a saturated or unsaturated 5- or 6-membered 
ring heterocycle containing 1, 2 or 3 heteroatoms independently selected from N, 
5 O and S, wherein no more than 2 of the ring members are O or S, wherein the 
heterocycle is optionally fused with a phenyl ring, and the heterocycle or fused 
phenyl ring is substituted by 0, 1, 2 or 3 substituents independently selected from 
R^R^andR^ 

In another embodiment, in conjunction with the novel compound 
10 embodiments above and below, R' and R^ together are 




In another embodiment, in conjunction with the novel compound 
embodiments above and below, R* and R^ together are 
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10 



15 



In another embodiment, in conjunction with the novel compound 
embodiments above and below, X and together are =N-CH=CH-, =C-0-, 
=C-S-, or =C-NR''-. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R"* is 



R" is H, Cealkyl, -C(=0)Ci.6alky], Ci-oalkyl-O-R'; and 
is -NR"- or -0-. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R* is 



L is a 2- or 3-atom, saturated or unsaturated, bridge containing 1, 2 or 3 
carbon atoms and 0 or 1 atoms independently selected from O, N and S, wherein 
the each of the carbon atoms in the bridge is substituted by H, =0, -OR", 



-Ci.6alkyiOR\ -C,.6alkyl, -NR^'R", -C^alkylNR^R". -C(=0)OR^ -C(=0)NR»R", 
-Ci.3alkylC(=0)0R", -Ci.3alkyIC(=0)NR''R", -0C(=0)C,.6alkyl, 
-NR''C(=0)C,.6alkyl. -C,.3alkylOC(=0)C,^alkyl or -Ci.3alkyiNR''C(=0)C,.6alkyl, 
and any nitrogen atoms in the bridge are substituted by H, -Ci-ealkylOR", 
-C oalkyl, -C,.6alkylNR="R^ -C,.3alkylC(=0)0R", -C,.3alkylC(=0)NR''R\ 
-Ci.3alkylOC(=0)Ci.6alkyl, -C,.3alkylNR''C(=0)C,.6alkyl, -C(=0)R' or 
-CsalkylR^ 

R" is H. Cealkyl, -C(=0)Ci.6alkyl, C-ealkyl-O-R^ and 
is -NR''- or -0-. 
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In another embodiment, in conjunction with the novel compound 
embodiments above and below, R"* is 




is a 2- or 3-atom, saturated or unsaturated, bridge containing 1, 2 or 3 
5 carbon atoms and 0, 1 or 2 atoms independently selected from O, N and S, 

wherein the each of the carbon atoms in the bridge is substituted by H, =0, -OR^, 
-CfialkylOR", -Ci-calkyl, -NR^R", -CgalkylNR^R", -C(=0)OR', -C(=0)NR'R\ 
-C^3alkylC(=0)0R^ -C,_3alkylC(=0)NR^R% -0C(=0)Ci.6alkyI, 
-NR'C(=0)Ci-6alkyl, -C,_3alkylOC(=0)C,.6alkyl or -Ci.3alkylNR"C(=0)C,-6alkyl, 
10 and any nitrogen atoms in the bridge are substituted by H, -Ci-6alkylOR^, 
-C,.6alkyl, -C,.6alkylNR"R", -Ci.3alkylC(=0)0R", -C,.3alkylC(=0)NR"R^ 
-Ci.3alkylOC(=0)Ci.6alkyl, -C,.3alkylNR^C(=0)C,.6alkyl, -C(=0)R^ or 
-C|,3alkylR^ 

is H, Ci.6alkyl, -C(=0)Ci.6alkyl, Ci-6aIkyl-0-R^ and 
15 Y^is-NR^'-or-O-. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R"* is 




is a 2- or 3-atom, saturated or unsaturated, bridge containing 1, 2 or 3 
20 carbon atoms and 0, 1 or 2 atoms independently selected from O, N and S, 

wherein the each of the carbon atoms in the bridge is substituted by H, =0, -OR^, 
-C^6alkylOR^ -Ci.6alkyl, -NR'R", -C^6alkylNR'R^ -C(=0)OR", -C(=0)NR'R", 
-C,.3alkylC(=0)0R', -C^3alkylC(=0)NR'R^ -0C(=0)C,-6alkyl, 
-NR^C(=0)Ci.6alkyl, -C,.3alkylOC(=0)Ci.6alkyl or -Ci.3alkylNR"C(=0)C,.6alkyl, 
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and any nitrogen atoms in the bridge are substituted by H, -C|.6alkylOR*', 
-Ci^alkyl, .C,-6alkyl^fR^R^ -C,.3alkylC(=0)0R^ -C,.3alkylC(=0)NR^R^ 
-C,.3aIkylOC(=0)C|.6alkyl, -C,.3alkylNR"C(=0)C,_6alkyl. -C(=0)R^ or 
-CsalkylR^ 

5 R** is H, Ci.6alkyl, -C(=0)C,.6alkyl. C,.6alkyl-0-R''; and 

is -NR*'- or -0-. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R"* is 




10 R^ is H, Ci-6alkyl, -C(=0)C,.6alkyl, Cl.6alkyl-0-R^ and 

is -NR^- or -0-. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R^ is lO-membered bicyclic ring comprising 
fused 6-membered rings, containing 0, 1, 2, 3 or 4 N atoms with the remainder 
1 5 being carbon atoms, with at least one of the 6-membered rings being aromatic, 
wherein the carbon atoms are substituted by H, halo, OR"", NR'^R^, Ci^alkyl and 
Ciohaloalkyl; and saturated carbon atoms may be additionally substituted by =0. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R"* is 



20 




R*° is independently, at each instance, H, Ci-9alkyl, -Ci-salkylOR^, 
C,.4haloalkyl, halo, nitro, cyano, -OR^ -S(=0)nCi-6alkyl, -0-Ci.4haloalkyl, 
-0-Ci.6alkylNR"R\ -0-C,_6alkylOR^ -0-C,.6alkylC(=0)0R', -NR'R', 
-NR"-C,.4haloalkyl, -NR"-Ci.6alkylNR'R\ -NR'-C,.6alkylOR\ -C(=0)Cu6alkyl. 
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-C(=0)0Ci-6alkyl, -0C(=0)Ci.6alkyI, -C(=0)NR"Ci.6alkyl or 
-NR''C(=0)Ci^alkyl; 

R" is independently, at each instance, H, C!.9alkyl, -CioalkylOR", 
Ci^haloalkyl, halo, nitro, cyano, -OR", -S(=0)„Ci^alkyl, -O-CMhaloalkyl. 
5 -O-C^alkylNR^R'. -0-C,^salkylR^ -0-C,.6alkylOR^ -0-C,^alkylC(=0)OR', 
-NR"R% -NR"-Ci.4haloalkyl. -NR'-Ci^alkylNR'R", -NR''-C^^alkylOR^ 
-C(=0)Ci-6a1kyl. -C(=0)OC,^aIkyl. -OC(=0)C,^aIkyl, -C(=0)NR"Ci^alkyl or 
-NR"C(=0)C,.6alkyl; 
Ci-ealkylNR^R"; 

10 R'^ is independently, at each instance, H, Ci-galkyl, -Ci-salkylOR", 

Ci^haloalkyl, halo, nitro, cyano, -OR', -S(=0)„Ci^alkyl, -O-CMhaloalkyl, 
-0-C,.6aIkylNR''R', -0-C,.6alkylOR^ -0-Ci^alkylC(=0)OR', -NR^R', 
-NR'-CMhaloalkyl, -NR'-C-ealkylNR^R", -NR^-CealkylOR", -C(=0)C,.6alkyl, 
-C(=0)0C,.6alkyl. -0C(=0)C,.6alkyl, -C(=0)NR''Ci.6alkyl or 

15 -NR'C(=0)C,^alkyl; 

R" is independently, at each instance, H, Ci-galkyl, -CioalkylOR", 
Ci^haloalkyl, halo, nitro, cyano, -OR\ -S(=0)„Ci^alkyI, -O-Ci^haloalkyl, 
-O-Ci^alkylNR^R", -0-C,^alkylOR', -0-C,^iaIkylC(=0)0R", -NR^R", 
-NR''-C,-4haloalkyl, -NR"-C,^salkylNR*R^ -NR'-C^jalkylOR", -C(=0)C,.6alkyl, 

2 0 -C(=0)0Ci^5alkyl, -OC(=0)Ci^alkyl, -C(=0)NR'C,^jalkyl or 
-NR''C(=0)Ci.6alkyI; and 

R'" is independently, at each instance, H, C|.9alkyl, -Ci.salkylOR*. 
Ciuthaloalkyl, halo, nitro, cyano, -OR^ -S(=0)„Ci^alkyl, -0-C|.4haloalkyl, 
-0-C,-6alkylNR»R», -O-Ci-ealkylOR", -0-C,-6alkylC(=0)0R', -NR'R", 

2 5 -NR''-C,-4haIoalkyl, -NR'-C^alkylNR'R", -NR^-Ci-ealkylOR", -C(=0)CMalkyl, 

-C(=0)OC|^alkyl, -0C(=0)Ci.6aIkyl, -C(=0)NR'Ci^alkyl or 
-NR"C(=0)Ci^aIkyl; wherein one of R'° and R'^ is not H. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R^ is a saturated or unsaturated 5- or 6-membered 

3 0 ring heterocycle containing 1, 2 or 3 heteroatoms independently selected from N, 

O and S, wherein no more than 2 of the ring members are O or S, wherein the 
heterocycle is optionally fused with a phenyl ring, and the heterocycle or fused 



wo 03/049702 



PCTAJS02/39589 



-21 - 

phenyl ring is substituted by 0, 1, 2 or 3 substituents selected from halo, 
C^haloalkyl, -OR' and -NR"R^ 

Another aspect of the invention relates to a compound having the 
structure: 



5 




or any pharmaceutically- acceptable salt thereof, wherein: 
n is independently, at each instance, 0, 1 or 2. 
R* is 




10 or R' is a naphthyl substituted by 0, I, 2 or 3 substituents independently selected 
from R^; or R* is R® substituted by 1, 2 or 3 substituents independently selected 
from R^; 

R'^ is, independently, in each instance, R'®, Ci-galkyl substituted by 0, 1 or 
2 substituents selected from R'*^, -(CH2)nphenyl substituted by 0, 1, 2 or 3 

15 substituents independently selected from R*^, or a saturated or unsaturated 5- or 
6-membered ring heterocycle containing 1, 2 or 3 heteroatoms independently 
selected from N, O and S, wherein no more than 2 of the ring members are O or S, 
wherein the heterocycle is optionally fused with a phenyl ring, and the heterocycle 
or fused phenyl ring is substituted by 0, 1, 2 or 3 substituents independently 

20 selected from R^°; 

R'^ is, independently, in each instance, H, halo, -NH2, -NHC|.3alkyl, 
-N(Ci.3alkyl)C|.3alkyl or Ci.salkyi; 
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is a saturated or unsaturated 5- or 6-membered ring heterocycle containing 1, 2 
or 3 atoms selected from O, N and S that is optionally vicinally fused with a 
5 saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 
from O, N and S with the remaining atoms being carbon, so long as the 
combination of O and S atoms is not greater than 2, wherein the carbon atoms of 
the heterocycle and bridge are substituted by 0, 1, 2 or 3 substituents 
independently selected from Ci_9alkyl, Ci.4haloalkyl, halo, nitro, cyano, oxo, 

1 0 -OR^ -S(=0)nC,.6alkyl, .OC,.4haloalkyl, -OC2-6alkylNR'*R^, -OC2.6alky]OR'*, 
-0C,.6alkylC(=0)0R^ -NRV, -NR^C,.4haloalkyl, -NR^C2-6alkylNR'^R^ 
-NR^C2-6alkylOR^ -C(=0)Ci.6alkyl, -C(=0)0Ci_6alkyl, -0C(=0)C|.6alkyl, 
-C(=0)NR'*Ci.6alkyl and -NR**C(=0)Ci-6alkyl; and saturated carbon atoms may be 
additionally substituted by =0; and any nitrogen atoms in the bridge are 

15 substituted by H, -Ci-ealkylOR"*, >Ci.6alkyl, -Ci-GalkylNR^R"*, 

-Ci.3alkylC(=0)OR^-C,.3alkylC(=0)NR^R^ -C,.3alkylOC(=0)Ci-6alkyl, 
-C,.3alkylNR'*C(=0)Ci.6alkyl, -C(=0)R^ or -Ci^alkylR^; or R"* is 10-membered 
bicyclic ring comprising fused 6-membered rings, containing 0, 1 , 2, 3 or 4 N 
atoms with the remainder being carbon atoms, with at least one of the 

2 0 6-membered rings being aromatic, wherein the carbon atoms are substituted by H, 
halo, OR^, NR'^R'^. Ci.6alkyl and Ci.shaloalkyl; and saturated carbon atoms may be 
additionally substituted by =0; but in no instance is R^ 3,5- 
ditrifluoromethylphenyl or 3-trifIuoromethyl-4-fluorophenyl; 

R^ is independently, at each instance, H, Ci.salkyi, Ci.4haloalkyl, halo, 

2 5 nitro, cyano, -OCcalkyl, -OC,^haloalkyl, -OC2-6alkylNR*'R'^, -OC2.6alkylOR'*, 
-NR**R^, -NR^C,.4haloalkyl, -NR^Cz-ealkylNR^R^, -NR'^Cz-ealkylOR^ naphthyl, 
-COaCCealkyl), -C(=0)(Ci.6alkyl), -C(=0)NRV, -NR^C(=0)R^ 
-NR^C(=0)NR^R^ -NR^C02(C,,6alkyl), -CgalkylOR^ -C,^alkylNR^R^ 
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-S(=0)„(Ci^alkyl). -S(=0)2NRV, .NR^S(=0)2(C,.6alkyl), .0C(=0)NRV, a 
phenyl ring substituted with 0, 1, 2, or 3 substituents independently selected from 
R*®; or R^ is a saturated or unsaturated 5- or 6-membered ring heterocycle 
containing 1, 2 or 3 atoms selected from O, N and S, substituted with 0, 1, 2, or 3 
5 substituents independently selected from R'^; 

R^ is independently, at each instance, H, Ci-salkyl, C].4haloalkyl, halo, 
-OCealkyl, .OC,.4haloalkyl, -OCz-ealkylNRV. -OCz-ealkylOR^, -NR^R^, 
-NR'^Ci^haloalkyl, -NR^C2.6alkylNRV or -NR^'Ca-ealkylOR'*. -CI.8alkylOR^ 
-Ci-^alkylNR'^R'', -S(Ci.6alkyl), a phenyl ring substituted with 1, 2, or 3 

10 substituents independently selected from R^*^; or R^ is a saturated or unsaturated 5- 
or 6-membered ring heterocycle containing 1, 2 or 3 atoms selected from O, N 
and S substituted with 0, 1, 2, or 3 substituents independently selected from r'°; 

R^ is independently, at each instance, H, Ci-galkyl, C|.4haloalkyl, 
halo, -OCuealkyl. -OC,-4haloalkyl, -OCz-oalkylNRV, -OC2-6alkylOR^ 

15 -NRV, -NR^C,.4haloalkyl, -NR^Cz-ealkylNRV, -NR^Cz-ealkylOR^ 
-Ci-galkylOR**, -Ci^alkylNR'^R'* or -S(Ci.6alkyl); or R'' is a saturated or 
unsaturated 4- or 5-membered ring heterocycle containing a single 
nitrogen atom, wherein the ring is substituted with 0, 1 or 2 substituents 
independently selected from halo, C|.2haloalkyl and Ci.salkyl; 

20 R^ is independently, at each instance, H, Ci.salkyl, Ci^haloalkyl, halo, 

-OC,.6alkyl, -OC^haloalkyl, -OCs-ealkylNRV, -OCz-oalkylOR^ -NRV, 
-NR'*Ci.4haloalkyl, -NR^Cz-oalkylNR^R^ -NR^C^ealkylOR^, .C,.8alkyiOR^ 
-C|.6alkylNR*^R**, -S(C|.6alkyI), a phenyl ring substituted with 1, 2, or 3 
substituents independently selected from R'^, or R^ is a saturated or unsaturated 5- 

25 or 6-membered ring heterocycle containing 1, 2 or 3 atoms selected from O, N 
and S substituted with 0, 1, 2, or 3 substituents independently selected from R^^; 

R^ is independently, at each instance, H, Ci-galkyl, Ci.4haloalkyl, 
halo, nitro, cyano, -OC|.6alkyl, -OCi^haloalkyl, -OC2.6alkylNR'*R'', 
-OC2.6alkylOR'', -NR^'R^ -NR^C,-4haloalkyl, .NR''C2^alkylNfR^R^ or 

30 -lSfR^C2^alkylOR^ -C02(C,.6alkyl), -C(=0)(C,^alkyl), .C(=0)NRV, 
.NR**C(=0)(Ci-6alkyl), -NR^C(=0)NRV. .NR^C02(C,^alkyl), 
-C,.8alkylOR^ -CealkylNR^R^ -S(=0)„(Ci.6alkyl), -S(=0)2NfR''R^ 
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-NR''S(=0)2(Ci.GaIkyl), -0C(=0)NR''R'*, a phenyl ring substituted with 0. 
1, 2, or 3 substituents independently selected from R*°; or is a saturated 
or unsaturated 5- or 6-membered ring heterocycle containing 1, 2 or 3 
atoms selected from O, N and S substituted with 0, 1, 2, or 3 substituents 
5 independently selected from R'^; or R^ is a saturated or unsaturated 4- or 
5-membered ring heterocycle containing a single nitrogen atom, wherein 
the ring is substituted with 0, 1 or 2 substituents independently selected 
from halo, Ci.ahaloalkyl and Ci-3alkyl; wherein at least one of R^, R^, R^, 
R^ and R^ is Ci.galkyl, Ci.4haloalkyl, halo, -OCi.4haloalkyl, 
10 -OC2.6alkylNRV. -OCi-ealkylOR^ -NR^Ci-dhaloalkyl, 

-NR'*C2.6alkylNR'*R^ -NR^C2.6alkylOR^ -C,.8alkylOR^ -C^alkylNRV 
or -S(C|-6alkyl); 

r'° is independently, at each instance, selected from H, Ci-galkyl, 
Ci^haloalkyl, halo, cyano, nitro, -C(=0)(Ci.8alkyl), -C(=0)0(Ci.8alkyl), 

1 5 -C(=0)NR^R^ -C(=NR^)NR**R^ -OR^ -OC(=0)(Ci .galkyl), -OC(=0)NR^R^ 
-OC(=0)N(R^)S(=0)2(Ci.8alkyl), -OC2^alkylNR^R^ -OC2.6alkylOR^ -SR^ 
-S(=0)(C,.8alkyl), -S(=0)2(C,.8alkyl). -S(=0)2NRV, 
-S(=0)2N(R^)C(=0)(C,.8alkyl), -S(=0)2N(R^)C(=0)0(Ci.8alkyl), 
-S(=0)2N(R^)C(=0)NR^R^ -NRV. -N(R^)C(=0)(C,.8alkyl), 

2 0 -N(R^)C(=0)0(C,.8alkyi), -N(R^)C(=0)NR''R^, -N(R^)C(=NR^)NR^R^ 
-N(R^)S(=:0)2(C,.8alkyl), -N(R^)S(=0)2NRV, -NR^C2^alkylNR^R^ and 
-NR**C2.6alkylOR^; or r'^ is a saturated or unsaturated 5-, 6- or 7-membered 
monocyclic or 6-, 7-, 8-, 9-, 10- or H-membered bicyclic ring containing 1, 2 or 3 
atoms selected from N, O and S, wherein the ring is fused with 0 or 1 benzo 

25 groups and 0 or 1 saturated or unsaturated 5-, 6- or 7-membered heterocyclic ring 
containing 1, 2 or 3 atoms selected from N, O and S; wherein the carbon atoms of 
the ring are substituted by 0, 1 or 2 oxo groups, wherein the ring is substituted by 
0, 1, 2 or 3 groups selected from C|.8alkyl, Ci.4haIoalkyl, halo, cyano, nitro, 
-C(=0)(Ci.8aIkyl), -C(=0)0(Ci.8alkyl), -C(=0)NRV, -C(=NR^)NRV, -OR'', 

3 0 -0C(=0)(C,.8alkyl). -OC(=0)NR^R^ -0C(=0)N(R^)S(=O)2(C,.8alkyl), 

-OC2.6alkylNR**R^ -OC2-6alkylOR^ -SR^ -S(=0)(C,.8alkyl). -S(=0)2(Ci.8alkyl), 
.S(=0)2NR^R^ -S(=0)2N(R^)C(=0)(C|.8alkyl), -S(=0)2N(R'^)C(=0)0(C,-8alkyl). 
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-S(=0)2N(R*')C(=0)NRV, -NR'•R^ -N(R'')C(=0)(C,.8aIkyI), 
-N(R'')C(=0)0(Ci.8alkyl), -N(R'*)C(=0)NrV, -N(R'')C(=NR**)NRV, 
-N(R'')S(=0)2(Ci-8aIkyl), -N(R'')S(=0)2NR''R*', -NR^Cz-oalkylNRV and 
-NR''C2^alkylOR*'; or r'° is Ci.4alkyl substituted by 0, 1, 2 or 3 groups selected 
5 from Ci.4haloalkyl, halo, cyano, nitro, -C(=0)(Ci.8alkyl), -C(=0)0(Ci.8alkyl), 
-C(=0)NRV, -C(=NR**)NRV, -OR^ -0C(=0)(C,.8alkyl), -OC(=0)NR*•R^ 
-OC(=0)N(R'')S(=0)2(C,.8alkyl), -OC2^}alkylNR''R^ -OC2-6aikylOR'', -SR", 
-S(=0)(C,.8alkyl), -S(=0)2(C,.8alkyl), -S(=0)2NR'^^ 
-S(=0)2N(R'')C(=0)(C,.8alkyl). -S(=0)2N(R*')C(=0)0(C,-8alkyl). 

1 0 -S(=0)2N(R'')C(=0)NR•^^ -NR**R^ -N(R'')C(=0)(C,.8alkyl), 

-N(R'')C(=0)0(C,.8alkyl). -N(R'')C(=0)NR''R'*, -N(R'')C(=NR'')NR*'R''. 
-N(R'')S(=0)2(C,^alkyl), -N(R'')S(=0)2NR''R'', -NR'*C2^alkylNR''R'' and 
-NR''C2^alkylOR''; 

R" is independently, at each instance, selected from H, Ci.8alkyl, 

15 Ci^haloalkyl, halo, cyano, nitro, -C(=0){C,.8alkyl), -C(=0)0(Ci.8alkyl), 

-C(=0)NR'*R'', -C(=NR'')NRV, -OR^ -0C(=0)(C,-8alkyl), -OC(=0)NR'^'', 
-OC(=0)N(R'')S(=0)2(C,.8alkyl), -OC2.6alkylNR''R^ -OC2-6alkylOR'', -SR^ 
-S(=0)(C,.8alkyl), -S(=0)2(C,.8alkyl), -S(=0)2NR*'R'', 
-S(=0)2N(R'')C(=0)(C,.8alkyl), -S(=0)2N(R*')C(=0)0(C,.8alkyl), 

2 0 -S(=0)2N(R'')C(=0)NR''R'', -NR^R*", -N(R*')C(=0)(C,.8alkyl), 

-N(R'*)C(=0)0(C,.8alkyl), -N(R*')C(=0)NR'^^ -N(R'*)C(=NR'*)NRV, 
-N(R'*)S(=0)2(C,.8alkyl), -N(R*')S(=0)2NR''R^ -NR''C2^alkylNR''R** and 
-NR*'C2.6alkylOR''; or R" is a saturated or unsaturated 5-, 6- or 7-menibered 
monocyclic or 6-, 7-, 8-, 9-, 10- or U-membered bicyclic ring containing I, 2 or 3 

2 5 atoms selected from N, O and S, wherein the ring is fused with 0 or 1 benzo 

groups and 0 or 1 saturated or unsaturated 5-, 6- or 7-membered heterocyclic ring 
containing 1, 2 or 3 atoms selected from N, O and S; wherein the carbon atoms of 
the ring are substituted by 0, 1 or 2 oxo groups, wherein the ring is substituted by 
0, 1, 2 or 3 groups selected from C|.8alkyl, Ci^haloalkyl, halo, cyano, nitro, 

3 0 -C(=0)(C,.8alkyl), -C(=0)0(C,.8alkyl). .C(=0)NRV. -C(=NR'')NR''R^ -OR^ 

-0C(=0)(Ci.8alkyl), -0C(=0)NR''R''. -OC(=0)N(R'')S(=0)2(C,.8alkyl), 
-OC2.6alkylNR''R^ -OCz-ealkylOR", -SR", -S(=0)(C,.8alkyl), -S(=0)2(C,.8alkyl), 
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-S(=0)2NR*^^ -S(=0)2N(R'')C(=0)(C,.8alkyI),-S(=0)2N(R*')C(=0)0(C,.8alkyl). 
.S(=0)2N(R'')C(=0)NR''R'', -NRV. -N(R'^C(=0)(Ci.8alkyl), 
-N(R'*)C(=0)0(C,.8alkyl), -N(R'')C(=0)NR'*R'*. -N(R*')C(=NR'')NRV, 
-N(R'')S(=0)2(C,.8alkyl). -N(R'')S(=0)2NRV. -NR^Cj-ealkylNRV and 
5 -NR''C2^alkylOR''; or R' ' is d^alkyl substituted by 0, 1, 2 or 3 groups selected 
from Ci.4haloalkyl, halo, cyano, nitro. -C(=0)(Ci.8alkyl). -C(=0)0(C,.8alkyl). 
-C(=0)NR''r'', -C(=NR'')NR''R"', -OR^ -OC(=0)(C,^alkyl), -OC(=0)NR''R^ 
-OC(=0)N(R'')S(=0)2(C,.8alkyl). -OC2^alkylNR''R'', -OC2^aIkylOR^ -SR^ 
-S(=0)(C,.8alky]), -S(=0)2(C,.8alkyl), -S(=0)2NRV, 

10 -S(=0)2N(R'')C(=0)(C,-8alkyl). -S(=0)2N(R'*)C(=0)0(C,.8alkyl), 
-S(=0)2N(R'*)C(=0)NR''R'', -NRV, -N(R'')C(=0)(C,.8alkyl), 
-N(R'')C(=0)0(C,.8alkyl), -N(R'')C(=0)NR''R'', -N(R'')C(=NR*')NR*'R''. 
-N(R'')S(=0)2(C,.8alkyl), -N(R'')S(=0)2NR*•R^ -NR^'Ca-ealkylNR'^R" and 
-NR''C2-6alkylOR''; or R'° and R" together are a saturated or unsaturated 3- or 

15 4-atom bridge containing 0, 1, 2 or 3 atoms selected from O, N and S with the 

remaining atoms being carbon, so long as the combination of O and S atoms is not 
greater than 2, wherein the each of the carbon atoms in the bridge is substituted by 
H, =0, Ci.galkyl, Ci.4haloaIkyl, halo, cyano, nitro, -C(=0)(Ci^alkyl), 
-C(=0)0(C,.8alkyl), -C(=0)NRV, -C(=NR'')NRV. -OR^ -0C(=0)(C,.8alkyl), 

2 0 -OC(=0)NR''R''. -OC(=0)N(R'')S(=0)2(Ci.8alkyl), -OCi^alkylNR^R'*. 

-OC2.6alkylOR^ -SR^ -S(=0)(C,.8alkyl), -S(=0)2(C,.8alkyl), -S(=0)2NRV. 
-S(=0)2N(R'')C(=0)(C,.8alkyl), -S(=0)2N(R'')C(=O)O(C,.8alkyl). 
-S(=0)2N(R'')C(=0)^IR''R^ -NRV, -N(R'*)C(=0)(C,^alkyl), 
-N(R'')C(=0)0(C,.8alkyl), -N(R'')C(=0)NR'^^ -N(R'')C(=NR**)NRV, 

2 5 -N(R'')S(=0)2(C,.8alkyl), -N(R<')S(=0)2NR*'R'', -NR^C^ealkylNR^R" and 

-NR''C2-6alkylOR'', and any nitrogen atoms in the bridge are substituted by H, 
-CealkylOR". -Cgaikyl, -C.^alkylNRV, -C,.3alkylC(=0)0R^ 
-C,.3alkylC(=0)NRV,-C,.3alkylOC(=0)C,.6alkyl. -C,.3alkylNR''C(=0)CMalkyl, 
-C(=0)R^ or -C 1 -salkylR^ 

30 R'^ is independently, at each instance, selected from H, Ci-galkyl, 

Ci^haloalkyl. halo, cyano, nitro, -C(=0)(Ci.8alkyI), -C(=0)0(Ci.8alkyl), 
-C(=0)NR*'R'', -C(=NR'')NR''R'', -or", -CX:(=0)(C,.8alkyl), -0C(=0)NR''R''. 
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-OC(=0)N(R<')S(=0)2(C,.8alkyl), -OC2-«alkyINR*'R'', -OCz^alkylOR", -SR", 
-S(=0)(C,.8aIkyI). -S(=0)2(C,.8alkyl), -S(=0)2NR''R*', 
-S(=0)2N(R'')C(=0)(C,.8aIkyl), -S(=0)2N(R'')C(=0)0(C,.8alkyi), 
-S(=0)2N(R'')C(=0)NR''R'', -NRV, -N(R'')C(=0)(C,.8alkyl), 
5 -N(R'')C(=0)0(C,.8alkyl). -N(R'')C(=0)NR''R''. -N(R'')C(=NR«')NRV, 
-N(R<')S(=0)2(C,.8alkyl), -N(R'*)S(=0)2NRV, -NR''C2-6alkylNR''R'' and 
-NR''C2^alkylOR''; or R'^ is a saturated or unsaturated 5-, 6- or 7-membered 
monocyclic or 6-, 7-, 8-, 9-, 10- or 11-membered bicyclic ring containing 1, 2 or 3 
atoms selected from N, O and S, wherein the ring is fused with 0 or 1 benzo 

1 0 groups and 0 or 1 saturated or unsaturated 5-, 6- or 7-membered heterocyclic ring 
containing 1, 2 or 3 atoms selected from N, O and S; wherein the carbon atoms of 
the ring are substituted by 0, 1 or 2 oxo groups, wherein the ring is substituted by 
0, 1, 2 or 3 groups selected from Ci.8alkyl, Ci^haloalkyl, halo, cyano, nitro, 
-C(=0)(C,.8alkyl), -C(=0)0(C,.8alkyl), -C(=0)NR'*R''. -C(=NR'')NR*'R'', -OR", 

1 5 -0C(=0)(C,.8alkyl), -OC(=0)NR''R^ -OC(=0)N(R"*)S(=0)2(C,.8alkyl), 

-OC2-6alkylNR''R^ -OC2^a!kylOR^ -SR^ -S(=0)(Ci.8alkyl), -S(=0)2(Ci.8alkyl), 
-S(=0)2NR''R^ -S(=0)2N(R'')C(=0)(Ci.8alkyl). -S(=0)2N(R'')C(=0)0(C,.8alkyl), 
-S(=0)2N(R'*)C(=0)NRV, -NRV, -N(R'')C(=0)(Ci.8alkyl), 
-N(R'')C(=0)0(C,.8alkyl), -N(R<*)C(=0)NR''R^ -N(R'')C(=NR'•)NR**R^ 

2 0 -N(R'')S(=0)2(C 1 .8alkyl), -N(R'')S(=0)2NR'^'', -NR''C2-6alkylNR''R'' and 

-NR*'C2^alkylOR''; or R'^ is Ci^alkyl substituted by 0, 1, 2 or 3 groups selected 
from CMhaloalkyl, halo, cyano, nitro, -C(=0)(Ci.8alkyl), -C(=0)0(Ci.8alkyl), 
-C(=0)NR''R'', -C(=NR'')NR'*R^ -OR^ -0C(=0)(C,.8alkyl). -OC(=0)NR''R^ 
-OC(=0)N(R'')S(=0)2(C,.8alkyl), -OC2-6alkylNR''R*', -OCj^salkylOR". -SR", 
2 5 -S(=0)(C,.8alkyl), -S(=0)2(C,.8alkyl), -S(=0)2NRV, 

-S(=0)2N(R'')C(=O)(C,.8alkyl). -S(=0)2N(R*')C(=O)0(C,.8alkyl), 
-S(=0)2N(R'*)C(=0)NR''R'', -NR'^^ -N(R'')C(=0)(C,.8alkyl). 
-N(R'')C(=0)0(C,.8alkyl), -N(R'')C(=0)NR'^^ -N(R*')C(=NR*')NRV, 
-N(R'')S(=0)2(C,.8alkyl). -N(R'')S(=0)2NR''R'', -NR''C2-6alkylNR''R'' and 

3 0 -NR^C^oalkylOR"; wherein if R" or R'Ms CF3, then R'^ is not F; or R' ' and R'^ 

together are a saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 
atoms selected from O, N and S with the remaining atoms being carbon, so long 
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as the combination of O and S atoms is not greater than 2, wherein the each of the 
carbon atoms in the bridge is substituted by H, =0, Ci.galkyl, C|.4haIoalicyl, halo, 
cyano, nitro, -C(=0)(C,.8alkyl), -C(=0)0(C,-8alkyl), -C(=0)NR''R'*. 
-C(=NR'')NRV, -OR^ -0C(=0)(C,.8alkyl), -0C(=0)NR*'R'', 
5 -OC(=0)N(R'')S(=0)2(C,.8alkyl), -OC2^alkylNR''R^ -OCz^alkylOR**, -SR". 
-S(=0)(C,.8alkyl), -S(=0)2(C,.8alkyl). -S(=0)2NRV, 
-S(=0)2N(R'')C(=0)(C,.8alkyl), -S(=0)2N(R'')C(=O)O(C,.8alkyl), 
-S(=0)2N(R'')C(=0)NRV, -NR^r", -N(R'')C(=0)(C,.8alkyl), 
-N(R'')C(=0)0(C,.8alkyl), -N(R'')C(=0)NRV. -N(R'')C(=NR'')NR''R''. 
1 0 -N(R'')S(=0)2(C , -salkyl), -N(R'*)S(=0)2NR V. -NR''C2.6alkyiNR''R*' and 

-NR*'C2-«alkylOR'', and any nitrogen atoms in the bridge are substituted by H, 
-CealkyiOR", -Cealkyl, -CealkylNRV, -C,.3alkylC(=0)0R'*, 
-C,.3alkyiC(=0)NR''R'',-C,.3alkylOC(=0)C,.6alkyl, -C,.3alkyINR''C(=0)C,^alkyl, 

-C(=0)R'" or -Ci.salkylR^ 

15 R'^ is independently, at each instance, selected from H, d-galkyl, 

Ci.4haloalkyl, halo, cyano. nitro, -C(=0)(Ci.8alkyl), -C(=0)0(Ci.8alkyl), 
-C(=0)NRV, -C(=NR'*)NRV, -OR^ -0C(=0)(C,-8alkyl). -0C(=0)NRV, 
-OC(=0)N(R'')S(=0)2(C,.8alkyl), -OC2-6alkylNRV, -OC2.6alkylOR''. -SR". 
-S(=0)(C,.8alkyl), -S(=0)2(C,.8alkyl), -S(=0)2NRV. 

2 0 -S(=0)2N(R'')C(=0)(C,.8alkyl). -S(=0)2N(R'')C(=0)0(C,.8alkyl). 
-S(=0)2N(R'')C(=0)NR''R^ -NRV, -N(R'')C(=0)(C,.8alkyl), 
-N(R'')C(=0)0(C,.8alkyl), -N(R'')C(=0)NRV. -N(R'')C(=NR'')NRV. 
-N(R'')S(=0)2(C,.8alkyl), -N(R'')S(=0)2NRV, -NR''C2-6alkylNR''R'' and 
-NR''C2-6alkylOR''; or R" is a saturated or unsaturated 5-, 6- or 7-membered 

2 5 monocyclic or 6-, 7-, 8-, 9-. 10- or 1 1-membered bicyclic ring containing 1 , 2 or 3 
atoms selected from N, O and S, wherein the ring is fused with 0 or 1 benzo 
groups and 0 or 1 saturated or unsaturated 5-, 6- or 7-membered heterocyclic ring 
containing 1, 2 or 3 atoms selected from N, O and S; wherein the carbon atoms of 
the ring are substituted by 0, 1 or 2 oxo groups, wherein the ring is substituted by 

30 0. 1, 2 or 3 groups selected from C|.8alkyl, Ci.4haIoalkyl, halo, cyano, nitro, 

-C(=0)(C,.8alkyl), -C(=0)0(C,.galkyl). -C(=0)NR*'R'', -C(=NR'•)NR''R^ -OR", 
-0C(=0)(C,.8alkyl), -0C(=0)NR*'R'', -0C(=O)N(R**)S(=O)2(C,-8alkyl). 
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-OCj-ealkylNRV, -OCz^alkylOR", -SR", -S(=0)(C,.8alkyl), -S(=0)2(C,.8alkyl), 
-S(=0)2NRV, -S(=0)2N(R'')C(=0)(C,.8alkyl), -S(=0)2N(R'')C(=0)0(C,.8alkyl), 
-S(=0)2N(R'')C(=0)NR•'R^ -NR''R^ -N(R'')C(=0)(C,.8alkyl), 
-N(R*')C(=0)0(C,.8alkyl), -N(R')C(=0)NR'*R''. -N(R'•)C(=NR'')NR''R^ 
5 -N(R'')S(=0)2(C,.8alkyl), -N(R'')S(=0)2NRV, -NR^Cz^alkylNR*^" and 

-NR''C2-6alkylOR''; or R'^ is Ci^alkyl substituted by 0, 1, 2 or 3 groups selected 
from CMhaloalkyl. halo, cyano, nitro, -C(=0)(C,.8alkyl), -C(=0)0(Ci.8aIkyl). 
-C(=0)^rR''R^ -C(=NR'')NR''R^ -OR^ -0C(=0)(Ci.8alkyl), -OC(=0)NR''R^ 
-OC(=0)N(R'')S(=0)2(C,.8alkyl), -OCj-ealkylNRV, -OC2^1kylOR^ -SR", 
10 -S(=0)(C,.8alkyl), -S(=0)2(C,.8alkyl), -S(=0)2NR''R''. 

-S(=0)2N(R'')C(=0)(C,.8alkyl). -S(=0)2N(R'')C(=0)0(C,.8alkyl), 
-S(=0)2N(R**)C(=0)NR<'R^ -NR*^^ -N(R'')C(=0)(Ci.8alkyl), 
-N(R*')C(=0)0(C,.8alkyl), -N(R'')C(=0)NR''R''. -N(R*')C(=NR'')NR''R^ 
-N(R'*)S(=0)2(C,.8alkyl), -N(R'')S(=0)2NRV. -NR''C2.6alkylNRV and 
15 -NR'*C2^alkylOR''; 

R'* is independently, at each instance, selected from H, Ci.8alkyl, 
Ci^haloalkyl, halo, cyano, nitro, -C(=0)(C,.8alkyl), -C(=0)0(C,.8alkyl), 
-C(=0)NR''R'*, -C(=NR'')NR''R**, -or", -0C(=0)(C,.8alkyl), -OC(=0)NR''R^ 
-OC(=0)N(R'')S(=0)2(C,.8alkyl), -OC2-oalkylNR''R*', -OCa^alkylOR^ -SR", 
2 0 -S(=0)(C,.8alkyl), -S(=0)2(C,.8alkyl), -S(=0)2NR*•R^ 

-S(=0)2N(R'')C(=0)(C,.8alkyl), -S(=0)2N(R'')C(=0)0(C,.8alkyl), 
-S(=0)2N(R'')C(=0)NR''R'', -NR*'R^ -N(R'')C(=0)(C,.8alkyl), 
-N(R'')C(=0)0(C,.8alkyl), -N(R'')C(=0)NRV. -N(R'')C(=NR'')NR''R''. 
-N(R'')S(=0)2(C,.8alkyl), -N(R'')S(=0)2NRV, -NR^Ca^alkylNRV and 

2 5 -NR''C2^alkylOR''; or R'* is a saturated or unsaturated 5-, 6- or 7-membered 

monocyclic or 6-, 7-, 8-, 9-, 10- or 1 1-membered bicyclic ring containing 1, 2 or 3 
atoms selected from N. O and S, wherein the ring is fused with 0 or 1 benzo 
groups and 0 or 1 saturated or unsaturated 5-, 6- or 7-membered heterocyclic ring 
containing 1, 2 or 3 atoms selected from N, O and S; wherein the carbon atoms of 

3 0 the ring are substituted by 0, 1 or 2 oxo groups, wherein the ring is substituted by 

0, 1, 2 or 3 groups selected from C|.8alkyl, CMhaloalkyl, halo, cyano, nitro, 
-C(=0)(C,-8alkyl), -C(=0)0(C,.8alkyl), -C(=0)NR'^^ -C(=NR'')NRV, -OR**, 
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-0C(=0)(Ci.8alkyl), -0C(=0)NRV, -OC(=0)N(R^)S(=0)2(C|.8alkyl), 
-OC2-6alkylNR^R^ -OCz-ealkylOR^ -SR^ -S(=0)(C|.8alkyI), -S(=0)2(C,.8alkyl), 
-S(=0)2NR'*R^ -S(=0)2N(R^)C(=0)(Ci.8alkyl), -S(=0)2N(R^)C(=0)0(C,.8alkyI). 
-S(=0)2N(R')C(=0)NRV, -NR^R^ -N(R'*)C(=0)(C,.8alkyl), 
5 -N(R')C(=0)0(Ci.8alkyl), -N(R^)C(=0)NR^R^ -N(R'*)C(=NR^)NR^R^ 
-N(R**)S(=0)2(C,_8alkyl), -N(R^)S(=0)2NRV, -NR^C2^alkylNR**R^ and 
-NR**C2-6alkylOR'*; or R'"^ is Ci.4alkyl substituted by 0, 1, 2 or 3 groups selected 
from C,.4haloalkyl, halo, cyano, nitro, -C(=0)(Ci.8alkyl), -C(=0)0(Ci.8alkyl), 
-C(=0)NR^R^ -C(=NR^)NRV, -OR^ -0C(=0)(C,.8alkyl), -0C(=0)NRV, 
10 -OC(=0)N(R^)S(=0)2(C,,8alkyl), -OCa-oalkylNRV, -OC2^alkylOR^ -SR^ 
-S(=0)(Ci_8alkyl), -S(=0)2(Ci.8alkyl), -S(=0)2NR'R^ 
.S(=0)2N(R^)C(=0)(Cu8alkyl). -S(=0)2N(R^)C(=0)0(C,.8alkyl), 
-S(=0)2N(R^)C(=0)NRV. -NR^R^ -N(R^)C(=0)(C,.8alkyl), 
-N(R')C(=0)0(Cu8alkyl), -N(R')C(=0)NRV, -N(R^)C(=NR^)NR^^ 
15 -N(R^)S(=0)2(C,.8alkyl), -N(R')S(=0)2NR^R^ -NR^Cz-ealkylNR^R^ and 
-NR^Cz^oalkylOR^; 

R** is independently, at each instance, H, phenyl, benzyl or Ci^alkyl; 
R^ is a heterocycle selected from the group of thiophene, pyrrole, 
1,3-oxazole, 1,3-thiazole, 1,3,4-oxadiazole, 1,3,4-thiadiazole, 1,2,3-oxadiazole, 
20 1,2,3-thiadiazole, lH-l,2,3-triazole, isothiazole, 1,2,4-oxadiazole, 1,2,4- 
thiadiazole, 1,2,3,4-oxatriazole, 1,2,3,4-thiatriazole, lH-l,2,3,4-tetraazole, 
1,2,3,5-oxatriazole, 1,2,3,5-thiatriazole, furan, imidazol-l-yl, imidazol-4-yl, 1,2,4- 
triazol-4'yl, l,2,4-triazol-5-yl. isoxazol-3-yl, isoxazol-5-yl, pyrazol-3-yl, pyrazol- 
5-yl, thiolane, pyrrolidine, tetrahydrofuran, 4,5-dihydrothiophene, 2-pyrroline, 
25 4,5-dihydrofuran, pyridazine, pyrimidine, pyrazine, 1,2,3-triazine, 1,2,4-triazine, 
1,2,4-triazine, 1,3,5-triazine, pyridine, 2H-3,4,5,6-tetrahydropyran, thiane, 1,2- 
diazaperhydroine, 1,3-diazaperhydroine, piperazine, 1,3-oxazaperhydroine, 
morpholine, 1.3-thiazaperhydroine, 1,4-thiazaperhydroine, piperidine, 2H-3,4- 
dihydropyran, 2,3-dihydro-4H-thiin, 1,4,5,6-tetrahydropyridine, 2H-5,6- 
3 0 dihydropyran, 2,3-dihydro-6H-thiin, 1,2,5,6-tetrahydropyridine, 3,4,5,6- 

tetrahydropyridine, 4H-pyran, 4H-thiin, 1,4-dihydropyridine, 1,4-dithiane, 1,4- 
dioxane, 1,4-oxathiane. 1.2-oxazolidiiie, 1,2-thiazolidine, pyrazolidine, 1,3- 
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oxazolidine, 1,3-thiazolidine, imidazolidine, 1,2,4-oxadiazolidine, 1,3,4- 
oxadiazolidine, 1,2,4-thiadiazolidine, 1,3,4-thiadiazolidine, 1,2,4-triazolidine, 2- 
imidazoline, 3-imidazoline, 2-pyrazoline, 4-imidazoline, 2,3-dihydroisothiazole. 
4,5-dihydroisoxazole, 4,5-dihydroisothiazole, 2,5-dihydroisoxazole, 2,5- 
5 dihydroisothiazole, 2,3-dihydroisoxazole. 4,5-djhydrooxazole, 2,3- 

dihydrooxazole, 2,5-dihydrooxazole. 4,5-dihydrothiazole, 2,3-dihydrothiazole„ 
2,5-dihydrothiazoie, 1,3,4-oxathiazolidine, 1,4,2-oxathiazolidine, 2,3-dihydro-lH- 
[l,2,3]triazole, 2,5-dihydro-lH-[l,2,3]triazole, 4,5-dihydro-lH-[l,2,3]triazole, 
2,3-dihydro-lH-[l,2,4]triazole, 4,5-dihydro-lH-[l,2,4]triazole, 2,3-dihydro- 
10 [l,2,4]oxadiazole, 2,5-dihydro-[l,2,4]oxadiazoIe, 4,5-dihydro-[l,2,4]thiadiazole, 
2,3-dihydro-[ 1,2,4] thidiazole, 2,5-dihydro-[l,2,4] thiadiazole, 4,5-dihydro-tl,2,4] 
thiadiazole, 2,5-dihydro-[l,2,4]oxadiazole, 2,3-dihydro-[l,2,4]oxadiazole, 4,5- 
dihydro-[l,2,4]oxadiazole, 2,5-dihydro-[l,2,4]thiadiazole, 2,3-dihydro-[l,2,4] 
thiadiazole, 4,5-dihydro-[ 1,2,4] thiadiazole, 2,3-dihydro-[l,3,4]oxadiazole, 2.3- 
15 dihydro-[l,3,4]thiadiazole, [l,4,2]oxathiazole, [l,3,41oxathiazole, 1,3,5- 

triazaperhydroine, 1,2,4-triazaperhydroine, 1,4,2-dithiazaperhydroine, 1,4,2- 
dioxazaperhydroine, 1 ,3,5-oxadiazaperhydroine, 1,2,5-oxadiazaperhydroine, 
1,3,4-thiadiazaperhydroine, 1,3,5-thiadiazaperhydroine, 1,2,5- 
thiadiazaperhydroine, 1,3,4-oxadiazaperhydroine, 1,4,3-oxathiazaperhydroine, 
2 0 1,4,2-oxathiazaperhydroine, 1,4,5,6-tetrahydropyridazine, 1,2,3,4- 

tetrahydropyridazine, 1,2,3,6-tetrahydropyridazine, 1,2,5,6-tetrahydropyriinidine, 
1,2,3,4-tetrahydropyrimidine, 1,4,5,6-tetrahydropyrimidine, 1,2,3,6- 
tetrahydropyrazine, 1,2,3,4-tetrahydropyrazine, 5,6-dihydro-4H-[l,2]oxazine, 5,6- 
dihydro-2H-[l,2]oxazine, 3,6-dihydro-2H-[l,2]oxazine, 3,4-dihydro-2H- 
25 [l,2]oxazine, 5,6-dihydro-4H-[l,2]thiazine, 5,6-dihydro-2H-[l,2] thiazine, 3,6- 
dihydro-2H-[l,2] thiazine, 3,4-dihydro-2H-[l,2] thiazine, 5,6-dihydro-2H- 
[l,3]oxazine, 5,6-dihydro-4H-[l,3]oxazine, 3,6-dihydro-2H-[l,3]oxazine, 3,4- 
dihydro-2H-[l,3]oxazine, 3,6-dihydro-2H-[l,4]oxazine, 3,4-dihydro-2H- 
[l,4]oxazine, 5,6-dihydro-2H-[l,3]thiazine, 5,6-dihydro-4H-[ 1,3] thiazine, 3,6- 
30 dihydro-2H-[ 1,3] thiazine, 3,4-dihydro-2H-[l,3]thiazine, 3,6-dihydro-2H- 

[l,4]thiazine, 3,4-dihydro-2H-[l,4]thiazine, l,2,3,6-tetrahydro-[l,2,4]triazine, 
1 ,2,3,4-tetrahydro-[l,2,4]triazine, l,2i3,4-tetrahydro-[l,3,5]triazine, 2,3.4,5- 
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tetrahydro-[l,2,4]triazine, l,4,5,6-tetrahydro-[l,2,4]triazine, 5,6-dihydro- 
[l,4,2]dioxazine, 5,6-dihydro-[l,4,2]dioxazine, 5,6-dihydro-[l,4,2]dithia2ine, 2,3- 
dihydro-[l,4,2]dioxazine, 3,4-dihydro-2H-[l,3,4]oxadiazine, 3,6-dihydro-2H- 
[l,3,4]oxadia2ine, 3,4-dihydro-2H-[l,3,5]oxadiazine, 3,6-dihydro-2H- 
5 [l,3,5]oxadiazine, 5,6-dihydro-2H-[l,2,5]oxadiazine, 5,6-dihydro-4H- 
[ 1 ,2,5]oxadiazine, 3,4-dihydro-2H-[l .3,4]thiadiazine, 3,6-dihydro-2H- 
[l,3,4]thiadiazine, 3,4-dihydro-2H-[l,3,5]thiadiazine, 3,6-dihydro-2H- 
[l,3,5]thiadiazine, 5,6-dihydro-2H-[l,2,5]thiadiazine, 5,6-dihydro-4H- 
[l,2,5]thiadiazine, 5,6-dihydro-2H-[l,2,3]oxadiazine, 3,6-dihydro-2H- 

10 [l,2,5]oxadiazine, 5,6-dihydro-4H-[l,3,4]oxadiazine, 3.4-dihydro-2H- 
[l,2,5]oxadiazine, 5,6-dihydro-2H-[l,2,3]thiadiazine, 3,6-dihydro-2H- 
[l,2,5]thiadiazine, 5,6-dihydro-4H-[l,3,4]thiadiazine, 3.4-dihydro-2H- 
[l,2,5]thiadiazine, 5,6-dihydro-[l,4,3]oxathiazine, 5,6-dihydro-[l,4,2]oxathiazine, 
2,3-dihydro-[l ,4,3]oxathiazine, 2,3-dihydro-[l ,4.2]oxathiazine, 4,5- 

15 dihydropyridine, 1,6-dihydropyridine, 5,6-dihydropyridine, 2H-pyran, 2H-thiin, 
3,6-dihydropyridine, 2,3-dihydropyridazine, 2,5-dihydropyridazine, 4,5- 
dihydropyridazine, 1,2-dihydropyridazine, 2,3-dihydropyriTnidine, 2,5- 
dihydropyrimidine, 5,6-dihydropyrimidine, 3,6-dihydropyrimidine, 4,5- 
dihydropyrazine, 5,6-dihydropyrazine, 3,6-dihydropyrazine, 4.5-dihydropyrazine, 

20 1,4-dihydropyrazine, 1,4-dithiin, 1,4-dioxiTi. 2H-l,2-oxazine, 6H-l,2-oxazine, 4H- 
1,2-oxazine, 2H-l,3-oxazine, 4H-l,3-oxazine, 6H-l,3-oxazine, 2H-l,4-oxazine, 
4H-l,4-oxazine, 2H-l,3-lhiazine, 2H-l,4-thiazine, 4H-l,2-thiazine, 6H-1,3- 
thiazine, 4H-l,4-thiazine, 2H-l,2-thiazine, 6H-l,2-thiazine, 1,4-oxathiin, 2H,5H- 
1,2,3-triazine, lH,4H-1.2,3-triazine, 4,5-dihydro-l,2,3-triazine, 1H,6H-1,2,3- 

25 triazine, l,2-dihydro-l,2,3-triazine, 2,3-dihydro-l,2,4-triazine, 3H,6H-1.2,4- 

triazine. lH,6H-l,2,4-triazine, 3,4-dihydro-l,2,4-triazine, lH,4H-l,2,4-triazine, 
5,6-dihydro-l,2,4-triazine, 4,5-dihydro-l,2,4-triazine, 2H,5H-l,2,4-triazine, 1,2- 
dihydro-l,2,4-triazine, lH,4H-l,3,5-triazine, l,2-dihydro-l,3,5-tria2ine, 1,4,2- 
dithiazine, 1,4,2-dioxazine, 2H-l,3,4-oxadiazine, 2H-l,3,5-oxadiazine, 6H-1,2,5- 

30 oxadiazine, 4H-l,3,4-oxadiazine, 4H-l,3,5-oxadiazine, 4H-l,2,5-oxadiazine, 2H- 
1,3,5-thiadiazine, 6H-l,2,5-thiadiazine, 4H-l,3,4-lhiadiazine, 4H-1,3,5- 
thiadiazine, 4H-l,2,5-thiadiazine. 2H-l,3,4-thiadiazine, 6H-l,3,4-thiadiazine, 6H- 
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1,3,4-oxadiazine and 1,4,2-oxathiazine, wherein the heterocycle is optionally 
vicinally fused with a saturated or unsaturated 5-, 6- or 7-membered ring 
containing 0, 1 or 2 atoms independently selected from N, O and S; 

R*^ is phenyl substituted by 0, 1 or 2 groups selected from halo, Ci^alkyl, 
5 Ciohaloalkyl, -OR^ and -NR^R^; or R^ is a saturated or unsaturated 5- or 

6-membered ring heterocycle containing 1, 2 or 3 heteroatoms independently 
selected from N, O and S, wherein no more than 2 of the ring members are O or S, 
wherein the heterocycle is optionally fused with a phenyl ring, and the carbon 
atoms of the heterocycle are substituted by 0, 1 or 2 oxo groups, wherein the 
10 heterocycle or fused phenyl ring is substituted by 0, 1, 2 or 3 substituents selected 
from halo, Ci^alkyl, dohaloalkyl, -OR'' and -NrV; and 
R^ is hydrogen or -CH3. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R^^ is halo, -NH2, -NHCi-aalkyl, 

15 .N(Cioalkyl)C,.3alkyl or Cioalkyl. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R*^ is independently, at each instance, Cugalkyl, 
Ci-4haloalkyl, halo, cyano, nitro, .C(=0)(C|.8alkyl), -C(=0)0(Ci.8alkyl), 
.C(=0)NRV, -C(=NR^)NR^R^ -OR^ -0C(=0)(C,.8alkyl), -0C(=0)NRV, 

2 0 -OC(=0)N(R^)S(=0)2(Ci.8alkyl), -OCz-ealkylNR^R^ -OC2^alkylOR^ -SR^ 
-S(=0)(C,.8alkyl), -S(=0)2(Ci.8alkyl), -S(=0)2NRV, 
-S(=0)2N(R'*)C(=O)(C,.8alkyl). -S(=0)2N(R^)C(=0)0(Ci.8alkyl), 
-S(=0)2N(R^)C(=0)NR*'R^ -NRV, -N(R**)C(=0)(C|.8alkyl), 
-N(R^)C(=0)0(Cu8alkyl), -N(R^)C(=0)NRV, -N(R^)C(=NR^)NRV. 

2 5 -N(R^)S(=:0)2(C,,8alkyl), -N(R^)S(=0)2NR V, -NR**C2^alkylNR V and 

-NR^C2-6alkylOR'*; or R'*^ is a saturated or unsaturated 5-, 6- or 7-membered 
monocyclic or 6-, 7-, 8-, 9-, 10- or ll-membered bicyclic ring containing 1, 2 or 3 
atoms selected from N, O and S, wherein the ring is fused with 0 or I benzo 
groups and 0 or 1 saturated or unsaturated 5-, 6- or 7-membered heterocyclic ring 

30 containing 1, 2 or 3 atoms selected from N, O and S; wherein the carbon atoms of 
the ring are substituted by 0, 1 or 2 0x0 groups, wherein the ring is substituted by 
0, 1, 2 or 3 groups selected from Ci-salkyl, C|.4haloalkyl, halo, cyano, nitro. 
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-C(=0)(C,-8alkyl), -C(=0)0(C,.8alkyl), -C(=0)NRV, -C(=NR'')NRV, -0R^ 
-0C(=0)(C,.8alkyl), -OC(=0)NR''R^ -0C(=0)N(R'')S(=0)2(C,^alkyI), 
-OC2-6alkylNR''R''. -OC2-6alkylOR^ -SR^ -S(=0)(C,.8alkyl), -S(=0)2(C,-8alkyl), 
-S(=0)2^fR''R^ -S(=0)2N(R'')C(=0)(C,^aIkyI), -S(=0)2N(R'')C(=0)0(C,.8alkyl), 
5 -S(=0)2N(R'')C(=0)NR''R'', -NRV. -N(R*')C(=0)(C,.8alkyl), 

-N(R*')C(=0)0(C,-8alkyl), -N(R'')C(=0)NR''R'*, -N(R'')C(=NR'')NR'*R*', 
-N(R'')S(=0)2(Ci.8alkyl). -N(R'')S(=0)2NR''R*'. -NR''C2^alkylNR''R'' and 
-NR''C2-6alkylOR''; or R'" is Ciwtalkyl substituted by 0, 1, 2 or 3 groups selected 
from Ci^haloalkyl, halo, cyano, nitro, -C(=0)(Ci-8alkyl), -C(=0)0(Ci.8alkyl), 

1 0 -C(=0)NR''R*', -C(=NR'')NR V, -or", -0C(=0)(C,.8alkyl), -0C(=O)NR V, 
-OC(=0)N(R"')S(=0)2(C,.8alkyl). -OCz^alkylNR^R*", -OC2^alkylOR", -SR", 
-S(=0)(C,.8alkyl), -S(=0)2(C,.8aIkyl), -S(=0)2NRV, 
-S(=0)2N(R'')C(=0)(C,.8a1kyl),-S(=0)2N(R")C(=0)O(C,.8alkyl), 
-S(=0)2N(R'')C(=0)NR''R^ -NR^R", -N(R'')C(=0)(C,.8alkyl). 

15 -N(R'*)C(=0)0(Ci.8alkyl), -N(R'')C(=0)NR''R'', -N(R'*)C(=NR'')NRV, 
-N(R'')S(=0)2(Ci.8alkyl), -N(R'*)S(=0)2NR'*R*', -NR''C2.6alkylNR''R'* and 
-NR^Cz^alkylOR". 



In another embodiment, in conjunction with the novel compound 
embodiments above and below, R^ is C|.5alkyl, halo or Ci^haloalkyl. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, r' is naphthyl substituted by 0, 1, 2 or 3 
25 substituents independently selected from R^. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R' is R' substituted by 0, 1, 2 or 3 substituents 
independently selected from R^. 



20 
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In another embodiment, in conjunction with the novel compound 
embodiments above and below, R* is substituted by 1, 2 or 3 substituents 
independently selected from R^. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R"* is 




In another embodiment, in conjunction with the novel compound 
embodiments above and below, R*^ and R" together are a saturated or unsaturated 
3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected from O, N and S with 

10 the remaining atoms being carbon, so long as the combination of O and S atoms is 
not greater than 2, wherein the each of the carbon atoms in the bridge is 
substituted by H, =0, Ci.galkyl, Ci-4haloalkyl, halo, cyano, nitro, 
-C(=0)(C,.8alkyl), -C(=0)0(C,.8alkyl), -C(=0)NRV. -C(=NR**)NRV, -OR^ 
-0C(=0)(Cu8alkyl), -0C(=0)NRV, .OC(=0)N(R^)S(=0)2(C,.8alkyl), 

15 -OC2.6alkylNR''R^ -OCz-ealkylOR^ -SR^ -S(=0)(Ci.8alkyl), -S(=0)2(Ci.8alkyl), 
-S(=0)2NR^R^ -S(=0)2N(R^)C(=0)(Ci_8alkyl), ^S(=0)2N(R^)C(=0)0(Ci.8alkyl), 
-S(=0)2N(R**)C(=0)NR^R^ -NR'^^ -N(R^)C(=0)(C,.8alkyl), 
-N(R^)C(=0)0(Ci_8alkyl), -N(R'')C(=0)NR^R^ -N(R'^)C(=NR^)NR^R^ 
.N(R^)S(=0)2(C,,8alkyl), -N(R^)S(=0)2NR^R^ -NR'*C2.6alkylNR^R^ and 

2 0 -NR^C2-6alkylOR**, and any nitrogen atoms in the bridge are substituted by H, 
-C,.6alkylOR^ -Cealkyl, -Ci-ealkylNRV, -C,.3alkylC(=0)0R^ 
-C,.3alkylC(=0)NRV,-Ci_3alkylOC(=0)C,.6alkyl, -C,.3alkylNR^C(=0)C,.6alkyl, 
-C(=0)R^ or -CaalkylR^ or 

R'' and R*^ together are a saturated or unsaturated 3- or 4-atom bridge 

2 5 containing 0, 1, 2 or 3 atoms selected from O, N and S with the remaining atoms 
being carbon, so long as the combination of O and S atoms is not greater than 2, 
wherein the each of the carbon atoms in the bridge is substituted by H, =0, 
C!.8alkyl, C|.4haloaIkyl, halo, cyano, nitro, -C(=0)(Ci.8alkyl), 
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-C(=0)0(C,.8alkyl), -C(=0)NRV, -C(=NR^)NRV, -OR'*, -0C{=O)(C,.8alkyl). 
-0C(=0)NRV, -OC(=0)N(R^)S(=0)2(Ci.8alkyl), -OCz-ealkylNR^R^ 
-OC2-6alkylOR^ -SR^ -S(=0)(Ci.8alkyl), -S(=0)2(C,.8alkyl), -S(=0)2NR^R^ 
-S(=0)2N(R^)C(=0)(C,.8alkyl), -S(=0)2N(R^)C(=0)0(C|.8alkyl). 
5 -S(=0)2N(R^)C(=0)NR^R^ -NR^R^ -N(R^)C(=0)(C,.8alkyl), 

-N(R^)C(=0)0(C|.8aIkyl), -N(R^)C(=0)^^R^R^ -N(R^)C(=NR^)NR**R^ 
-N(R^)S(=0)2(Ci.8alkyl), .N(R^)S(=0)2NR**R^ -NR^'Cz-ealkylNR^R^ and 
-NR**C2-6alkylOR^, and any nitrogen atoms in the bridge are substituted by H, 
-Ci^alkylOR^ -Ci.6alkyl. -C,.6aIkylNR^R^, -Ci.3alkylC(=0)0R^ 

10 -CioalkylC(=0)NRV, -C,.3a1kylOC(=0)Ci.6alkyl, -CioalkylNR'*C(=^^^ 
-C(=0)R^ or -CioalkylR^ 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R** is a saturated or unsaturated 5- or 6-membered 
ring heterocycle containing 1, 2 or 3 atoms selected from O, N and S that is 

15 optionally vicinally fused with a saturated or unsaturated 3- or 4-atom bridge 

containing 0, 1, 2 or 3 atoms selected from O, N and S with the remaining atoms 
being carbon, so long as the combination of O and S atoms is not greater than 2, 
wherein the carbon atoms of the heterocycle and bridge are substituted by 0, 1,2 
or 3 substituents independently selected from Cu9alkyl, Ci^thaloalkyl, halo, nitro, 

2 0 cyano, oxo. -OR"*, -S(=0)„C|^alkyl, -OCi^ihaloalkyl, -OC2-6alkylNR'*R^ 
-OC2-6alkylOR^ -0C,.6alkylC(=0)0R^ -NR^R'', -NR^C|.4haloalkyl, 
-NR^C2.6alkylNRV, -NR'^Ca-ealkylOR^, -C(=0)C|.6alkyl, -C(=0)0Ci.6alkyl, 
-0C(=0)C|.6alkyl, -C(=0)NR'*Ci^alkyl and -NR'*C(=0)Ci^alkyl; and saturated 
carbon atoms may be additionally substituted by =0; and any nitrogen atoms in 

2 5 the bridge are substituted by H, -CLealkyiOR**, -Ci^alkyl, -Ci^alkylNR**R'*, 

.C|.3alkylC(=0)0R^ -Ci.3alkylC(=0)NRV, -Ci.3alkylOC(=0)Ci.6alkyl, 
.Cu3alkylNR^C(=0)Ci.6alkyl, -C(=0)R^or -C^alkylR^ 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R"^ is a saturated or unsaturated 5- or 6-membered 

3 0 ring heterocycle containing 1, 2 or 3 atoms selected from O, N and S that is 

optionally vicinally fused with a saturated or unsaturated 3- or 4-atom bridge 
containing 0, 1, 2 or 3 atoms selected from O, N and S with the remaining atoms 
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being carbon, so long as the combination of O and S atoms is not greater than 2, 
wherein the carbon atoms of the heterocycle and bridge are substituted by 1, 2 or 
3 substituents independently selected from C|.9alkyl, C|.4haloalkyl, halo, nitro, 
cyano, oxo. -OR^ -S(=0)„C,^alkyI, -OCi^haloalkyl, -OCz-ealkylNR^R^ 
5 -OC2.6alkylOR^ -0C,.6alkylC(=0)0R^ -NR^R^ -NR**Ci.4haloalkyl, 

-NR^C2.6alkylNR^R^ -NR^^Cz-ealkylOR^ -C(=0)C,.6alkyl. -C(=0)OCi^alkyl. 
-0C(=0)C!.6alkyl, -C(=0)NR'*Ci^aIkyl and -NR'^C(=0)Ci-6alkyl; and saturated 
carbon atoms may be additionally substituted by =0; and any nitrogen atoms in 
the bridge are substituted by H, -Ci-ealkylOR"*, -Ci.6alkyl, -Ci-ealkylNR'^R*^, 

10 -C^3alkylC(=0)0R^ -Ci.3alkylC(=0)NR^R^ -C|.3alkylOC(=0)Ci.6alkyl, 
-C,.3alkylNR^C(=0)C|^alkyl, -C(=0)R^or -Ci^alkylR^ 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R"* is 10-membcred bicyclic ring comprising 
fused 6-membered rings, containing 0, 1, 2, 3 or 4 N atoms with the remainder 

15 being carbon atoms, with at least one of the 6-membered rings being aromatic, 
wherein the carbon atoms are substituted by H, halo, OR^, NR^R**, d-oalkyl and 
Ci^haloalkyl; and saturated carbon atoms may be additionally substituted by =0. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R^ is lO-membered bicyclic ring comprising 

20 fused 6-membered rings, containing 1, 2, 3 or 4 N atoms with the remainder being 
carbon atoms, with at least one of the 6-membered rings being aromatic, wherein 
the carbon atoms are substituted by H, halo, OR**, NR^R^, C|.6alkyl and 
Ci.shaioalkyl; and saturated carbon atoms may be additionally substituted by =0. 
Another aspect of the invention relates to a compound having the 

25 structure: 




or any pharmaceutically-acceptable salt thereof, wherein: 
n is independently, at each instance, 0, 1 or 2; 
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o is independently, at each instance, 0, 1, 2 or 3; 

YisNH,OorS; 

R' is 




5 or is a naphthyl substituted by 0, 1, 2 or 3 substituents independently selected 
from R^; orR' is R*^ substituted by 1, 2 or 3 substituents independently selected 
from R^; 

R'^ is, independently, in each instance, R'^ C^galkyl substituted by 0, 1 or 

2 substituents selected from R'^, -(CH2)nphenyl substituted by 0, 1, 2 or 3 

10 substituents independently selected from R**^, or a saturated or unsaturated 5- or 
6-membered ring heterocycle containing 1, 2 or 3 heteroatoms independently 
selected from N, O and S, wherein no more than 2 of the ring members are O or S, 
wherein the heterocycle is optionally fused with a phenyl ring, and the heterocycle 
or fused phenyl ring is substituted by 0, 1, 2 or 3 substituents independently 
15 selected from R*^ 

R^^ is, independently, in each instance, H, halo, -NH2, -NHCi-aalkyl, 
-N(Ci.3alkyl)Ci.3alkyl or Cusalkyl; 

R"^ is a saturated or unsaturated 5- or 6-membered ring containing 0, 1, 2 or 

3 atoms selected from O, N and S that is optionally vicinally fused with a 

2 0 saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 
from O, N and S with the remaining atoms being carbon, so long as the 
combination of O and S atoms is not greater than 2, wherein the ring and bridge 
are substituted by 0. 1, 2 or 3 substituents independently selected from Ci.galkyl, 
Ci.4haloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", 

2 5 -C(=NR'")NR"'R"', -OR"", -OC(=0)R", -OC(=0)NR'"R'", 

-0C(=0)N(R"^)S(=0)2R", -OC2.6alkylNR'^R"^, -OCz-calkylOR"", -SR'", -S(=0)R", 
-S(=0)2R", -S(=0)2NR"^R"^, -S(=0)2N(R"^)C(=0)R", -S(=0)2N(R'")C(=0)0R", 
-S(=0)2N(R"')C(=0)NR'"R"', -NR'"R"'. -N(R"^)C(=0)R", -N(R'")C(=0)OR", 
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-N(R"')C(=0)NR'"R'", -N(R'")C(=NR"')NR"'R'", -N(R'")S(=0)2R", 
-N(R"')S(=0)2NR'"R'", -NR'"C2^alkylNR'"R'", -NR"'C2^alkyIOR'", -C(=0)R*, 
-C(=0)OR*, -C(=0)NR'"R*. -C(=NR'")NR'"R*, -OR', -OC(=0)R*, 
-OC(=0)NR"'R*. -0C(=0)N(R'")S(=0)2R', -OC2.6alkylNR'"R^ -OC2-6alkylOR\ 
5 -SR', -S(=0)R^ -S(=0)2R'. -S(=0)2NR"ll^ -S(=0)2N(R"')C(=0)R*, 

-S(=0)2N(R'")C(=0)0R', -S(=0)2N(R'")C(=0)NR'"R', -NR^R*, -N(R'")C(=0)R^ 
-N(R"')C(=0)OR', -N(R'")C(=0)NR'"R'. -N(R'")C(=NR'")NR'"R*, 
-N(R'")S(=0)2R*, -N(R'")S(=0)2NR'"R*, -NR'"C2.6alkylNR'"R% -NR'"C2.6alkylOR' 
and C|.4alkyl substituted by 1 or 2 groups selected from C|.2haloalkyl, halo, 

1 0 cyano, nitro. -C(=0)R", -C(=0)OR", -C(=0)NR"*R'", -C(=NR'")NR'"R'", -OR", 
-OC(=0)R", -OC(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R", -OC2^alkylNR™R™, 
-0C2^alkylOR'". -SR™, -S(=0)R", -S(=0)2R". -S(=0)2NR"'R'", 
-S(=0)2N(R"*)C(=0)R", -S(=0)2N(R"')C(=0)0R", -S(=0)2N(R'")C(=0)NR"'R"', 
-ISfR^R", -N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR'"R'", 

1 5 -N(R'")C(=NR'")NR"'R'", -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R'", 
-NR"'C2.6alkylNR'"R'", -NR'"C2.6alkylOR"', -C(=0)R', -C(=0)OR'. 
-C(=0)NR'"R', -C(=NR"')NR•"R^ -OR*, -OC(=0)R', -OC(=0)NR™R', 
-0C(=0)N(R'")S(=0)2R*, -OC2.6alkylNR'"R\ -OC2.6alkylOR'. -SR\ -S(=0)R', 
-S(=0)2R', -S(=0)2NR'"R', -S(=0)2N(R'")C(=0)R', -S(=0)2N(R"')C(=0)0R^ 

2 0 -S(=0)2N(R'")C(=0)NR'"R% -NR^R', -N(R'")C(=0)R', -N(R'")C(=0)OR^ 
-N(R'")C(=0)NR"'R\ -N(R'")C(=NR"')NR'"R*, -N(R'")S(=0)2R*. 
-N(R'")S(=0)2NR"'R', -NR'"C2^alkylNR'"R*. -NR'"C2^alkylOR*; and the ring and 
bridge carbon atoms are substituted with 0, 1 or 2 =0 groups; but in no instance is 
R** 3,5-ditrifluoromethylphenyl or 3-trifluoromethyl-4-fluorophenyl; 

2 5 R' is independently, at each instance, H, Ci.salkyl, Ci^haloalkyl, halo, 

nitro. cyano, -OC^alkyl, -OCi-dhaloalkyl, -OC2.6alkylNR''R'', -OC2-6alkylOR'*, 
-NRV, -NR^'Ci^haloalkyl, -NR''C2.6alkylNR'*R^ -NR'*C2^ialkylOR'', naphthyl, 
-C02(C,.6alkyl), -C(=0)(C,4$alkyl). -C(=0)NR''R^ -NR''C(=0)R^ 
-NR''C(=0)NR''R'*, -NR^COzCCi^alkyl), -CsalkylOR**, -C-ealkylNR^R", 

3 0 -S(=0)„(C I -ealkyl), -S(=0)2NR V, -NR*'S(=0)2(C,.6alkyl). -0C(=0)NR*'R'', a 

phenyl ring substituted with 0, 1, 2, or 3 substituents independently selected from 
R'°; or R* is a saturated or unsaturated 5- or 6-membered ring heterocycle 
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containing 1, 2 or 3 atoms selected from O, N and S, substituted with 0» 1, 2, or 3 
substituents independently selected from R'°; 

is independently, at each instance, H, Ci.salkyi, Ci^haloalkyl, halo, 
-OCi.6alkyl, -OCi-4haloalkyl, -OC^ealkylNR^R**, -OCa-ealkylOR^ -NRV, 
5 -NR^Ciujhaloalkyl, -NR'^Cj^alkylNR^R^ or -NR^Cz-ealkylOR'', -Cl.8alkylOR^ 
-Ci.ealkylNR'^R'*, -S(Ci-6alkyl), a phenyl ring substituted with 1, 2, or 3 
substituents independently selected from R^^; or R^ is a saturated or unsaturated 5- 
or 6-membered ring heterocycle containing 1, 2 or 3 atoms selected from O, N 
and S substituted with 0, 1, 2, or 3 substituents independently selected from R^°; 

10 R^ is independently, at each instance, H, Ci-galkyl, Ci-4haloalkyl, 

halo, -OCi^alkyl, -OC|.4haloalkyl, -OC2-6alkylNR'*R^ -OC2-6alkylOR'^, 
-NR^R^, -NR**C,^haloalkyl, -NR**C2.6alkylNR'*R^ -NR^Cz^alkylOR^ 
-Ci-salkylOR**, -Ci.6alkylNR''R** or -S(Ci^alkyl); or R^ is a saturated or 
unsaturated 4- or 5-membered ring heterocycle containing a single 

15 nitrogen atom, wherein the ring is substituted with 0, 1 or 2 substituents 
independently selected from halo, Ci.ahaloalkyl and Cioalkyl; 

R* is independently, at each instance, H, Ci.salkyl, Ci-4haloalkyl, halo, 
-OC,.6alkyl, -OCi.4haloalkyl, -OC2-6alkylNRV, -OC2-6alkylOR^, -NRV, 
-NR^C|.4haloalkyl, -NR^C2.6alkylNR'*R^ -NR^Cz^alkylOR^, -Ci.galkyiOR^ 

2 0 -Ci-ealkylNR'^R'*, -S(Ci.6alkyl), a phenyl ring substituted with 1, 2, or 3 

substituents independently selected from R*^, or R^ is a saturated or unsaturated 5- 
or 6-membered ring heterocycle containing 1, 2 or 3 atoms selected from O, N 
and S substituted with 0, 1, 2, or 3 substituents independently selected from R^*^; 
R^ is independently, at each instance, H, Ci.galkyl, Ci^haloalkyl, 

2 5 halo, nitro, cyano, -OCi-calkyl, -OCi.4haloalkyl, -OC2.6alkylNR''R'*, 
-OC2.6alkylOR^, -NR^R^ -NR^C|.4haloalkyl, -NR^C2.6a!kylNR^R^ or 
-NR**C2.6alkylOR^ -C02(C,-6alkyl), -C(=0)(Ci.6alkyl), -C(=0)NR^R^ 
-NR'^C(=0)(C,.6alkyl), -NR^C(=0)NRV, -NRto2(C,.6alkyI), 
-C-galkylOR^ -CcalkylNRV, -S(=0)„(C,.6alkyl), -S(=0)2NR'*R^ 

30 -NR'*S(=0)2(Ci.6alkyl), -0C(=0)NR*'R^ or a -(CR''R'')ophenyl wherein the 
phenyl is substituted with 0, 1, 2, or 3 substituents independently selected 
from R'°; or R^ is -(CR^R'')oHet wherein Het is a saturated or unsaturated 
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5- or 6-membered ring heterocycle containing 1 , 2 or 3 atoms selected 
from O, N and S substituted with 0, 1, 2, or 3 substituents independently 
selected from R'°; or is a saturated or unsaturated 4- or 5-membered 
ring heterocycle containing a single nitrogen atom, wherein the ring is 
5 substituted with 0, 1 or 2 substituents independently selected from halo, 
C|.2haloalkyl and Ci-salkyl; wherein at least one of R*, R*. R', R* and R' 
is Ci^alkyl, Ci^haloalkyl, halo, -OCi^haloalkyl, -OCz^alkylNR^R**, 
-OC2.6alkylOR^ -NR''C,ujhaloalkyl, -NR''C2-6alkylNR'*R^ 
-NR''C2.6alkylOR'*, -CgalkylOR", -CealkylNRV or -S(C,^alkyl); 

10 R'° is independently, at each instance, selected from H, Ci-salkyl, 

Ci^haloalkyl, halo, cyano, nitro, -C(=0)(Ci-8alkyl), -C(=0)0(Ci.8aIkyl), 
-C(=0)NR''R'', -C(=NR'')NR*'R**, -OR", -0C(=0)(C,.8alkyl), -0C(=0)NRV, 
-OC(=0)N(R'')S(=0)2(C,.8alkyl), -OC2-6alkylNRV, -OC2-6alkylOR^ -SR**, 
-S(=0)(C,.8alkyl), -S(=0)2(C,.8alkyl), -S(=0)2NR''R**, 

15 -S(=0)2N(R'')C(=0)(C,.8alkyl), -S(=0)2N(R'')C(=0)0(C,.8alkyl), 
-S(=0)2N(R'')C(=0)NR'*R^ -NR''R^ -N(R'')C(=0)(C,^alkyl), 
-N(R'')C(=0)0(C,.8alkyl). -N(R'')C(-0)NRV. -N(R'')C(=NR'')NRV, 
-N(R'')S(=0)2(C,.8alkyl), -N(R*')S(=0)2NRV, -NR^Ca-ealkylNRV and 
-NR''C2^alkylOR''; or R'** is a saturated or unsaturated 5-, 6- or 7-membered 

20 monocyclic or 6-, 7-, 8-, 9-, 10- or ll-membered bicyclic ring containing 1, 2 or 3 
atoms selected from N, O and S, wherein the ring is fused with 0 or 1 benzo 
groups and 0 or 1 saturated or unsaturated 5-, 6- or 7-membered heterocyclic ring 
containing 1, 2 or 3 atoms selected from N, O and S; wherein the carbon atoms of 
the ring are substituted by 0, 1 or 2 oxo groups, wherein the ring is substituted by 

25 0. 1 , 2 or 3 groups selected from Ci-salkyl, CMhaloalkyl, halo, cyano, nitro, 

-C(=0)(C,.8alkyl). -C(=0)0(C,.8alkyl), -C(=0)NRV, -C(=NR'')NRV. -OR", 
-0C(=0)(C,.8alkyl), -0C(=0)NR''R'*, -OC(=0)N(R'')S(=0)2(C,.8alkyl). 
-OCz-ealkylNRV, -OC2.6alkylOR^ -SR", -S(=0)(C,.8alkyl), -S(=0)2(C,.8aIkyl), 
-S(=0)2NR''R'', -S(=O)2N{R'')C(=0)(C,.8alkyl), -S(=0)2N(R'')C(=0)0(C,.8alkyl), 

3 0 -S(=0)2N(R'')C(=0)NR''R^ -NRV, -N(R'')C(=0)(C,.8alkyl), 

-N(R'*)C(=0)0(C,.8alkyl), -N(R'')C(=0)NR''R'', -N(R'')C(=NR*')NR''R*', 
-N(R'')S(=0)2(C,.8alkyl), -N(R'*)S(=0)2NR''R'', -NR^Cz^alkylNR^R" and 
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-NR''C2^alkylOR'*; or R'^ is Ci^alkyl substituted by 0, 1, 2 or 3 groups selected 
from Ci.4haloalkyl, halo, cyano, nitro, -C(=0)(Ci.8aIkyl), -C(=0)0(C|.8alkyl), 
-C(=0)NRV, -C(=NR^)NR^R^ -OR^ -0C(=0)(C,.8alkyl), -OC(=0)NR^R^ 
-OC(=0)N(R^)S(=0)2(C,.8alkyl). .OC2-6alkylNRV, -OCi-salkylOR^ -SR^ 
5 -S(=0)(CK8alkyl), -S(=0)2(C,.8alkyl), -S(=0)2lSfRV, 

-S(=0)2N(R^)C(=0)(C,.8alkyl), -S(=0)2N(R^)C(=0)0(Ci,8alkyl). 
-S(=0)2N(R^)C(=0)NRV, -NR**R^ -N(R^)C(=0)(C,.8alkyl), 
-N(R')C(=0)0(Ci-8alkyl), -N(R^)C(=0)NR'R^ -N(R^)C(=NR^)NR^R^ 
-N(R^)S(=0)2(C,.8alkyl), -N(R^)S(=0)2NRV. -NR^^Cz-ealkylNRV and 
10 -NR^C2.6alkylOR^ 

R** is independently, at each instance, H, phenyl, benzyl or Ci.6alkyl; 
R^ is a heterocycle selected from the group of thiophene, pyrrole, 
1,3-oxazole, l,3-thia2ole, 1,3,4-oxadiazole, 1,3,4-thiadiazole, 1,2,3-oxadiazole, 
l»2,3-thiadiazole, lH-l,2,3-tria2ole. isothiazole, l,2,4-oxadia2ole, 1,2,4- 
15 thiadiazole, i,2,3,4-oxatriazole, 1,2,3,4-thiatriazole, lH-l,2,3,4-tetraazole, 

1,2,3,5-oxatriazole, 1,2,3,5-thiatriazole, furan, imidazol-l-yl, imidazol-4-yl, 1,2,4- 
triazol-4-yl, l,2,4-triazol-5-yl, isoxazol-3-yl, isoxazol-5-yl, pyrazol-3-yl, pyrazol- 
5-yl, thiolane. pyrrolidine, tetrahydrofuran, 4,5-dihydrothiophene, 2-pyrroline, 
4,5-dihydrofuran, pyridazine, pyrimidine, pyrazine, 1,2,3-triazine, 1,2,4-triazine, 
20 1,2,4-triazine, 1,3,5-triazine, pyridine, 2H-3.4,5,6-tetrahydropyran, thiane, 1,2- 
diazaperhydroine, 1,3-diazaperhydroine, piperazine, 1,3-oxazaperhydroine, 
morpholine, 1,3-thiazaperhydroine, 1,4-thiazaperhydroine, piperidine, 2H-3,4- 
dihydropyran, 2.3-dihydro-4H-thiin, 1,4,5,6-tetrahydropyridine, 2H-5,6- 
dihydropyran, 2,3-dihydro-6H-thiin, 1,2.5,6-tetrahydropyridine, 3,4,5,6- 
25 tetrahydropyridine, 4H-pyran, 4H-thiin, 1,4-dihydropyridine, 1,4-dithiane, 1.4- 
dioxane, 1,4-oxathiane, 1,2-oxazolidine, 1,2-thiazolidine, pyrazolidine, 1,3- 
oxazolidine, 1,3-thiazolidine, imidazolidine, 1,2,4-oxadiazolidine, 1,3,4- 
oxadiazolidine, 1,2,4-thiadiazolidine, 1,3,4-thiadiazolidine, 1,2,4-triazolidine, 2- 
imidazoline, 3-imidazoline, 2-pyrazoline, 4-imidazoline, 2,3-dihydroisothiazole, 
30 4,5-dihydroisoxazole, 4,5-dihydroisothiazole, 2,5-dihydroisoxazole, 2,5- 
dihydroisothiazole. 2,3-dihydroisoxa20le, 4,5-dihydrooxazole, 2,3- 
dihydrooxazole, 2,5-dihydrooxazole. 4,5-dihydrothiazole, 2,3-dihydrothiazole„ 
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2,5-clihydrothiazole, 1,3,4-oxathiazolidine, 1,4,2-oxathiazolidine, 2,3-dihydro-lH- 
[l,2,3]tria2ole, 2,5-dihydro-lH-[l,2,3]tria2ole, 4,5-dihydro-lH-[l,2,3]triazole, 
2,3-dihydro-lH-[l,2,4]triazole, 4,5-dihydro-lH-[l,2,4]triazole, 2,3-dihydro- 
[l,2,41oxadiazole, 2,5-dihydro-[l,2,4]oxadiazole, 4,5-dihydro-[l,2,4]thiadiazole, 
5 2,3-dihydro-[l,2.4] thidiazole, 2,5-dihydro-[ 1.2,4] thiadiazole, 4,5-dihydro-[ 1,2,4] 
thiadiazole, 2,5-dihydro-[l,2,4]oxadiazole, 2,3-dihydro-[l,2,4]oxadiazole, 4,5- 
dihydro-[l ,2,4]oxadiazole, 2,5-dihydro-[l,2,4]thiadiazole, 2,3-dihydro-[l,2,4] 
thiadiazole, 4,5-dihydro-[ 1,2,4] thiadiazole, 2,3-dihydro-[l,3,4]oxadiazole, 2,3- 
dihydro-[l,3,4]thiadiazole, [l,4,2]oxathiazole, [l,3,4]oxathiazole, 1,3,5- 
10 triazaperhydroine, 1,2,4-triazaperhydroine, 1,4,2-dithiazaperhydroine, 1,4,2- 
dioxazaperhydroine, 1 ,3,5-oxadiazaperhydroine, 1 ,2,5-oxadiazaperhydroine, 
1,3,4-thiadiazaperhydroine, 1,3,5-thiadiazaperhydroine, 1,2,5- 
thiadiazaperhydroine, 1 ,3 ,4-oxadiazaperhydroine, 1 ,4,3-oxathiazaperhydroine, 
1,4,2-oxathiazaperhydroine, 1,4,5,6-tetrahydropyridazine, 1,2,3,4- 
15 tetrahydropyridazine, 1,2,3,6-tetrahydropyridazine, 1,2,5,6-tetrahydropyrimidine, 
1,2,3,4-tetrahydropyrimidine, 1,4,5,6-tetrahydropyrimidine, 1,2,3,6- 
tetrahydropyrazine, 1,2,3,4-tetrahydropyrazine, 5,6-dihydro-4H-[l,2]oxa2ine, 5,6- 
dihydro-2H-[l,2]oxazine, 3,6-dihydro-2H-[l,2]oxazine, 3,4-dihydro-2H- 
[l,2]oxazine, 5,6-dihydro-4H-[l,2]thiazine, 5,6-dihydro-2H-[l,2] thiazine, 3,6- 
2 0 dihydro-2H-[l,2] thiazine, 3,4-dihydro-2H-[l,2] thiazine, 5,6-dihydro-2H- 

[l,3]oxazine, 5,6-dihydro-4H-[l,3]oxazine, 3,6-dihydro-2H-[l,3]oxazine, 3,4- 
dihydro-2H-[l,3]oxazine, 3,6-dihydro-2H-[l,4]oxa2ine, 3,4-dihydro-2H- 
[l,4]oxazine, 5,6-dihydro-2H-[l,3]thiazine, 5,6-dihydro-4H-[l,3]thiazine, 3,6- 
dihydro-2H-[l,3]thiazine, 3,4-dihydro-2H-[l,3]thiazine, 3.6-dihydro-2H- 
25 [l,4]thiazine,3,4-dihydro-2H-[l,4]thiazine, l,2,3,6-tetrahydro-[l,2,4]triazine, 
l,2,3,4-tetrahydro-[l,2,4]triazine, l,2,3,4-tetrahydro-[l,3,5]triazine, 2,3,4,5- 
tetrahydro-[l,2,4]triazine, l,4,5,6-tetrahydro-[l,2,4]triazine, 5,6-dihydro- 
[l,4,2]dioxazine, 5,6-dihydro-[l,4,2]dioxazine, 5,6-dihydro-[l,4,2]dithiazine, 2,3- 
dihydro-[l,4,2]dioxazine, 3,4-dihydro-2H-[l,3,4]oxadiazine, 3.6-dihydro-2H- 
30 [l,3,4]oxadiazine, 3,4-dihydro-2H-[l,3,5]oxadiazine, 3,6-dihydro-2H- 
[l,3,5]oxadia2ine, 5,6-dihydro-2H-[l,2,5]oxadiazine, 5,6-dihydro-4H- 
[l,2,5]oxadiazine,3,4-dihydro-2H-[l,3,4]thiadiazine, 3,6-dihydro-2H- 
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[l,3.4]thiadiazine, 3,4-dihyciro-2H-[l,3,5]thiadiazine, 3,6-dihydro-2H- 
[l,3.5]thiadiazine, 5,6-dihydro-2H-[l,2,5]thiadiazine, 5,6-dihydro-4H- 
[l,2,5]thiadiazine, 5,6-dihydro-2H-[1.2,3]oxadiazine, 3,6-dihydro-2H- 
[l,2.5]oxadiazine, 5,6-dihydro-4H-[l,3,4]oxadiazine, 3,4-dihydro-2H- 
5 [l,2,5]oxadiazine, 5,6-dihydro-2H-[l,2,3]thiadiazine, 3,6-dihydro-2H- 
[l,2,5]thiadiazine,5,6-dihydro-4H-[l,3,4]thiadiazine, 3,4-dihydro-2H- 
[l,2,5]thiadiazine, 5,6-dihydro-[l,4,3]oxathiazine, 5,6-dihydro-[l,4,2]oxathiazine, 

2.3- dihydro-[l,4,3]oxathiazine, 23-dihydro-[l A2]oxathiazine, 4,5- 
dihydropyridine, 1,6-dihydropyridine, 5,6-dihydropyridine, 2H-pyran, 2H-lhiin, 

1 0 3,6-dihydropyridine, 2,3-dihydropyridazine, 2,5-dihydropyridazine, 4,5- 
dihydropyridazine, 1,2-dihydropyridazine, 2,3-dihydropyrimidine, 2,5- 
dihydropyrimidine, 5,6-dihydropyrimidine, 3,6-dihydropyrimidine, 4,5- 
dihydropyrazine, 5,6-dihydropyrazine, 3,6-dihydropyrazine, 4,5-dihydropyrazine, 

1.4- dihydropyrazine, 1,4-dithiin, 1,4-dioxin, 2H-l,2-oxazine, 6H-l,2-oxazine, 4H- 
15 1,2-oxazine. 2H-l,3-oxazine, 4H-l,3-oxazine, 6H-l,3-oxazine, 2H-l,4-oxazine, 

4H-l,4-oxazine, 2H-l,3-thiazine, 2H-l,4-thiazine, 4H-1.2-thiazine, 6H-1,3- 
thiazine, 4H-l,4-thiazine, 2H-l,2-thiazine, 6H-l,2-thiazine, 1,4-oxathiin, 2H,5H- 

1.2.3- triazine, lH,4H-l,2.3-triazine, 4,5-dihydro-l,2.3-triazine, 1H,6H-1,2,3- 
triazine, 1,2-di hydro- 1,2,3-triazine, 2,3-dihydro-l,2,4-triazine, 3H,6H-1,2,4- 

20 triazine, lH,6H-l,2,4-triazine, 3,4-dihydro-l,2,4-triazine, lH,4H-l,2,4-triazine, 
5,6-dihydro-l,2,4-triazine, 4,5-dihydro-l,2,4-triazine, 2H,5H-l,2,4-triazine, 1,2- 
dihydro-l,2,4-triazine, lH,4H-l,3,5-triazine, l,2-dihydro-l,3,5-triazine, 1,4,2- 
dithiazine, 1,4.2-dioxazine, 2H-l,3,4-oxadiazine, 2H-l,3,5-oxadiazine, 6H-1,2,5- 
oxadiazine, 4H-1.3,4-oxadiazine, 4H-1.3,5-oxadiazine, 4H-l,2,5-oxadiazine, 2H- 

2 5 1,3,5-thiadiazine, 6H-i,2,5-thiadiazine, 4H-l,3,4-thiadiazine, 4H-1,3,5- 

thiadiazine, 4H-l,2,5-thiadiazine, 2H-l,3,4-thiadiazine, 6H-l,3,4-thiadiazine, 6H- 

1.3.4- oxadiazine and 1,4,2-oxathiazine, wherein the heterocycle is optionally 
vicinally fused with a saturated or unsaturated 5-, 6- or 7-niembered ring 
containing 0. 1 or 2 atoms independently selected from N, O and S; 

30 is phenyl substituted by 0. 1 or 2 groups selected from halo, Ci.4alkyl, 

Ci.3haloalkyl, -OR"* and -NR'^R'*; or R^is a saturated or unsaturated 5- or 
6-membered ring heterocycle containing 1, 2 or 3 heteroatoms independently 
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selected from N, O and S, wherein no more than 2 of the ring members are O or S, 
wherein the heterocycle is optionally fused with a phenyl ring, and the carbon 
atoms of the heterocycle are substituted by 0, 1 or 2 oxo groups, wherein the 
heterocycle or fused phenyl ring is substituted by 0, 1, 2 or 3 substituents selected 
5 from halo. C,,4alkyl, Ciohaloalkyl, -OR** and -NR^R'*; 
R^ is hydrogen or -CH3; 
R"™ is independently at each instance H or R"; 
R" is independently at each instance Ci.galkyi, phenyl or benzyl; 
R*' is independently in each instance H, Ci^alkyl, Ci.4haloalkyl, halo, 
10 cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR"^R", -C(=NR'")NR'"R'", -OR*". 
-OC(=0)R", -OC(=0)NR"^R'", -0C(=0)N(R'")S(=0)2R". -OC2-6alkylNR'"R'", 
-OC2-6alky]OR'", -SR", -S(=0)R", -S(=0)2R", -S(=0)2NR'"R™, 
-S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R'", 
-NR'"R'", -N(R"^)C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR'"R'", 
1 5 -N(R"^)C(=NR'")NR'"R'", -N(R'")S(=0)2R". -N(R'")S(=0)2NR'"R'", 
-NR"'C2.6alkylNR"'R'" or -NR"'C2-6alkylOR'"; and 

R^ is R" substituted by 0, 1, 2 or 3 substituents independently selected 
from R^. 

In another embodiment, in conjunction with the novel compound 
2 0 embodiments above and below, Y is NH. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, Y is O. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, Y is S. 
2 5 In another embodiment, in conjunction with the novel compound 

embodiments above and below, R* is 
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In another embodiment, in conjunction with the novel compound 
embodiments above and below, is Ci-salkyl, halo or Ci.4haloalkyl. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, is a naphthyl substituted by 0, 1, 2 or 3 
5 substituents independently selected from R^. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R' is R* substituted by 1, 2 or 3 substituents 
independently selected from R^; 

In another embodiment, in conjunction with the novel compound 
10 embodiments above and below, R^^ is -(CH2)nphenyl substituted by 0, 1, 2 or 3 
substituents independently selected from R^°. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R^^ is a saturated or unsaturated 5- or 
6-membered ring heterocycle containing 1, 2 or 3 heteroatoms independently 
15 selected from N, O and S, wherein no more than 2 of the ring members are O or S, 
wherein the heterocycle is optionally fused with a phenyl ring, and the heterocycle 
or fused phenyl ring is substituted by 0, 1, 2 or 3 substituents independently 
selected from R^^. 

In another embodiment, in conjunction with the novel compound 
20 embodiments above and below, R^^ is Ci-galkyl substituted by 0, 1 or 2 
substituents selected from R^°. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R*^ is selected from Ci-galkyl, Ciuthaloalkyl, halo, 
cyano, nitro, -C(=0)(C,.8alkyl), -C(=0)0(C,.8alkyl), -C(=0)NRV, 
2 5 -C(=NR^)NRV, -OR^ -0C(=0)(C,.8alkyl), -0C(=0)NRV, 

-OC(=0)N(R^)S(=0)2(Ci.8alkyl), -OC2.6alkylNR^R^ -OC2.6alkylOR^ -SR^ 
.S(=0)(C,,8alkyl), -S(=0)2(C,.8alkyl), -S(=0)2NRV, 
.S(=0)2N(R^)C(=0)(C,.8alkyl), -S(=0)2N(R^)C(=0)0(C,.8alkyl), 
-S(=0)2N(R^)C(=0)NR^R^ -NRV, -N(R^)C(=0)(C,.8alkyl), 
3 0 -N(R'^)C(=:0)0(Ci.8alkyl), -N(R')C(=0)NR^R^ .N(R^)C(=NR*')NRV, 
-N(R'*)S(=0)2(C,.8alkyI), -N(R')S(=0)2NR^R^ -NR''C2.6aIkylNR^R'' and 
-NR**C2-6alkylOR'*; or R'° is a saturated or unsaturated 5-, 6- or 7-membered 
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tnonocyclic or 6-, 7-, 8-, 9-, 10- or 1 l-membered bicyclic ring containing 1, 2 or 3 
atoms selected from N, O and S, wherein the ring is fused with 0 or 1 benzo 
groups and 0 or 1 saturated or unsaturated 5-, 6- or 7-membered heterocyclic ring 
containing 1, 2 or 3 atoms selected from N, O and S; wherein the carbon atoms of 
5 the ring are substituted by 0, 1 or 2 oxo groups, wherein the ring is substituted by 
0, 1, 2 or 3 groups selected from Ci.8alkyl, CMhaloalkyl, halo, cyano, nitro, 
-C(=0)(C,.8alkyl). -C(=0)0(C,.8aIkyl). -C(=0)NRV, -C(=NR'')NR''R^ -OR^ 
-0C(=0)(C,.8alkyl), -OC(=0)NR'^'*, -CX:(=0)N(R*')S(=0)2(C,.8alkyl), 
-OC2.6alkylNR*'R^ -OC2.6alkylOR^ -SR", -S(=0)(C,.Balkyl), -S(=0)2(C,.8alkyl), 

1 0 -S(=0)2NR V, -S(=0)2N(R'')C(=0)(C,.8alkyl), -S(=0)2N(R'')C(=O)O(C,.8alkyl). 
-S(=0)2N(R*')C(=0)NR''R*', -NR*^". -N(R'')C(=0)(C,.8alkyl), 
-N(R'')C(=0)0(Ci.8alkyl), -N(R'')C(=0)NRV, -N(R'')C(=NR'*)NRV. 
-N(R'')S(=0)2(C,^alkyl), -N(R'')S(=0)2NRV, -NR^Ca-ealkylNR^R" and 
-NR*'C2-6alkylOR''; or R'° is Ci.4aikyl substituted by 0, 1, 2 or 3 groups selected 

1 5 from Ci.4haloalkyl, halo, cyano, nitro, -C(=0)(C,.8alkyl), -C(=0)0(C,.8alkyl), 
-C(=0)NRV, -C(=NR'*)NR*'R^ -OR^ -0C(=0)(C,.8alkyl). -OC(=0)NR''R^ 
-OC(=0)N(R'')S(=0)2(C,.8alkyl), -OC2^alkylNRV, -OC^ealkylOR", -SR", 
-S(=0)(C,.8alkyI), -S(=0)2(C,.8alkyl), -S(=0)2NR*•R^ 
-S(=O)2N(R'')C(=O)(C,.8alkyl),-S(=O)2N(R'')C(=O)0(C,.8alkyl). 

2 0 -S(=0)2N(R'*)C(=0)NR''R^ -NR*^", -N(R*')C(=0)(C,.8alkyl), 

-N(R'')C(=0)0(C,-8alkyl), -N(R*')C(=0)NRV, -N(R'•)C(=NR'')NR''R^ 
-N(R'*)S(=0)2(C,.8alkyl), -N(R'')S(=0)2NRV. -NR''C2^alkylNR''R'' and 
-NR''C2^alkylOR'*. 

In another embodiment, in conjunction with the novel compound 

2 5 embodiments above and below, R'* is, independently, in each instance, halo, 

-NH2, -NHCi.salkyl, -N(C,.3alkyl)C|.3alkyl or Ci-aalkyl. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R* is an unsaturated 6-membered ring containing 
0 atoms selected from O, N and S that is vicinally fused with a saturated or 

3 0 unsaturated 3- or 4-atom bridge containing 0, 1 , 2 or 3 atoms selected from O, N 

and S with the remaining atoms being carbon, so long as the combination of O 
and S atoms is not greater than 2, wherein the ring and bridge are substituted by 0, 
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1, 2 or 3 substituents independently selected from Ci.galkyl, Ci^haloalkyl, halo, 
cyano. nitro. -C(=0)R". -C(=0)OR", -C(=0)NR'"R"', -C(=NR"')NR"^'", -OR'". 
-OC(=0)R", -OC(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R". -OC2^ialkylNR'"R"', 
-OCj^alkylOR'". -SR". -S(=0)R". -S(=0)2R", -S(=0)2NR'Ti"'. 
5 -S(=0)2N(R"')C(=0)R", -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R")C(=0)NR'"R™. 
-NR^R"", -N(R'")C(=0)R", -N(R'")C(=0)OR". -N(R'")C(=0)NR'"R™, 
-N(R"')C(=NR'")NR"^'", -N(R'")S(=0)2R", -N(R"^S(=0)2NR"^'", 
-NR^Cz-ealkylNR^R™. -NR*"C2.6alkylOR'", -C(=0)R'. -C(=0)OR', 
-C(=0)NR'"R% -C(=NR'")NR'"R*, -OR*, -OC(=0)R', -OC(=0)NR'"R", 

1 0 -0C(=0)N(R'")S(=0)2R', -OC2^alkylNR'^l^ -OC2-6alkylOR^ -SR', -S(=0)R', 
-S(=0)2R'. -S(=0)2NR■"R^ -S(=0)2N(R'")C(=0)R^ -S(=0)2N(R•°)C(=0)0R^ 
-S(=0)2N(R'")C(=0)NR"'R% -NR^R', -N(R'")C(=0)R% -N(R'")C(=0)0R'. 
-N(R'")C(=0)NR•^l^ -N(R'")C(=NR'")NR'"R', -N(R'")S(=0)2R', 
-N(R"')S(=0)2NR"'R', -NR^Cz^alkylNR"^', -NR"'C2^alkylOR' and CMalkyl 

15 substituted by 1 or 2 groups selected from Ci.2haloalkyl, halo, cyano, nitro, 

-C(=0)R", -C(=0)0R", -C(=0)NR'"R™, -C(=NR'")NR'"R"', -OR", -OC(=0)R", 
-0C(=0)NR'"R'", -0C(=0)N(R"')S(=0)2R", -OC2.6alkylNR"'R'", -OCa^alkylOR'", 
-SR", -S(=0)R", -S(=0)2R", -S(=0)2NR'"R"', -S(=0)2N(R'")C(=0)R", 
-S(=0)2N(R'")C(=0)0R". -S(=0)2N(R™)C(=0)NR"'R'", -NR^R"*, 

2 0 -N(R'")C(=0)R", -N(R"')C(=0)0R". -N(R'")C(=0)NR"'R"', 

-N(R"')C(=NR'")NR™R'", -N(R'")S(=0)2R". -N(R'")S(=0)2NR'"R"'. 
-NR'"C2.6alkylNR'"R'", -NR'"C2^alkylOR"', -C(=0)R', -C(=0)0RS 
-C(=0)NR'"R', -C(=NR'")NR'"R^ -OR*, -OC(=0)R', -0C(=0)NR™R*. 
-0C(=0)N(R'")S(=0)2R*, -OC2-6alkylNR"'R*, -OC2^alkyIOR*, -SR*. -S(=0)R% 

2 5 -S(=0)2R', -S(=0)2NR'"RS -S(=0)2N(R'")C(=0)R*, -S(=0)2N(R'")C(=0)0R*, 
-S(=0)2N(R'")C(=0)NR"'R*, -NR"'R*, -N(R'")C(=0)R*, -N(R'")C(=0)OR*, 
-N(R'")C(=0)NR'"R*, -N(R'")C(=NR'")NR"'R*. -N(R'")S(=0)2R*. 
-N(R"')S(=0)2NR'"R*, -NR"'C2.6alkylNR"'R*, -NR'"C2^alkylOR*; and the ring and 
bridge carbon atoms are substituted with 0, 1 or 2 =0 groups. 

30 In another embodiment, in conjunction with the novel compound 

embodiments above and below, R"* is a saturated or unsaturated 5- or 6-membered 
ring containing 1, 2 or 3 atoms selected from O, N and S that is vicinally fused 
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with a saturated or unsaturated 3- or 4-atonn bridge containing 0 atoms selected 
from O, N and S with the remaining atoms being carbon, so long as the 
combination of O and S atoms is not greater than 2, wherein the ring and bridge 
are substituted by 0, 1, 2 or 3 substituents independently selected from Ci-galkyl, 
5 C^haloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR"^'", 
-C(=NR'")NR'"R'", -OR", -OC(=0)R", -OC(=0)NR"R"', 

-0C(=0)N(R'")S(=0)2R", -OC2.6aIkylNR'"R'", -OCj^salkylOR'", -SR"", -S(=0)R", 
-S(=0)2R", -S(=0)2NR"'R'", -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R". 
-S(=0)2N(R'")C(=0)NR'Tl'". -NR^R", -N(R'")C(=0)R", -N(R'")C(=0)OR", 

1 0 -N(R'")C(=0)NR™R'". -N(R'")C(=NR'")NR"^'", -N(R™)S(=0)2R", 

-N(R'")S(=0)2NR'"R"'. -NR"'C2-6alkylNR'"R"'. -NR"'C2^alkylOR'", -C(=0)R*. 
-C(=0)OR', -C(=0)NR'"R', -C(=NR"')NR'"R*. -OR', -OC(=0)R% 
-0C(=O)NR"R', -0C(=0)N(R'")S(=0)2R', -OC2-6alkylNR"R^ -OC2.6alkylOR', 
-SR% -S(=0)R', -S(=0)2R*, -S(=0)2NR'"R*, -S(=0)2N(R'")C(=0)R', 

15 -S(=0)2N(R'")C(=0)0R', -S(=0)2N(R")C(=0)NR'"R% -NR'"R% -N(R'")C(=0)R', 
-N(R'")C(=0)OR*, -N(R'")C(=0)NR'"R', -N(R'")C(=NR'")NR'"R*, 
-N(R'")S(=0)2R'. -N(R'")S(=0)2NR'"R*, -NR'"C2^alkylNR™R', -NR^Ca-ealkylOR* 
and Ci.4alkyl substituted by 1 or 2 groups selected from Ci.2haloalkyl, halo, 
cyano, nitro. -C(=0)R", -C(=0)OR". -C(=0)NR'"R'", -C(=NR"")NR'"R"'. -OR"*, 

2 0 -OC(=0)R", -OC(=0)NR"R'", -0C(=0)N(R'")S(=0)2R", -OCz^alkylNR^R*", 
-OCz-ealkylOR"", -SR". -S(=0)R", -S(=0)2R", -S(=0)2NR"R'", 
-S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R'", 
-NR^R"*, -N(R'")C(=0)R", -N(R'")C(=O)0R", -N(R'")C(=0)NR'"R"', 
-N(R'")C(=NR'")NR'"R"', -N(R'")S(=0)2R", -N(R'")S(=0)2NR"'R"', 

2 5 -NR'"C2.6alkylNR'"R'", -NR'"C2-6alkylOR'", -C(=0)R\ -C(=0)OR*, 

-C(=0)NR"'R\ -C(=NR'")NR"*R', -OR", -OC(=0)R*, -OC(=0)NR"'R% 
-0C(=0)N(R"')S(=0)2R'. -OCz-ealkylNR^R*, -OC2^alkylOR^ -SR*. -S(=0)R*. 
-S(=0)2R\ -S(=0)2NR'"R', -S(=0)2N(R'")C(=0)R*. -S(=0)2N(R•")C(=0)0R^ 
-S(=0)2N(R'")C(=0)NR■"R^ -NR^R', -N(R'")C(=0)R*, -N(R•")C(=0)0R^ 

3 0 -N(R'")C(=0)NR'"R', -N(R'")C(=NR'")NR™R^ -N(R'")S(=0)2R% 

-N(R"')S(=0)2NR"'R', -NR'"C2-6alkylNR'"R*, -NR'"C2^alkylOR*; and the ring and 
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bridge carbon atoms are substituted with 0, 1 or 2 =0 groups; but in no instance is 
R* 3,5-ditrifluoromethylphenyl or 3-trifluoromethyl-4-fluorophenyJ. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R* is a saturated or unsaturated 6-membered ring 
5 containing 0 atoms selected from O, N and S that is vicinally fused with a 

saturated or unsaturated 3- or 4-atom bridge containing 0 atoms selected from O, 
N and S with the remaining atoms being carbon, so long as the combination of O 
and S atoms is not greater than 2, wherein the ring and bridge are substituted by 0, 
1, 2 or 3 substituents independently selected from C|.galkyl, Ci-^haloalkyl, halo, 

1 0 cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR""R"', -C(=NR'")NR'"R'", -OR"". 
-OC(=0)R", -OC{=0)NR'"R'", -0C(=0)N(R'")S(=0)2R". -OC^ealkylNR^R™, 
-OCa-ealkylOR"", -SR", -S(=0)R", -S(=0)2R", -S(=0)2NR'"R"', 
-S(=0)2N(R"')C(=0)R", -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R'", 
-NR"'R'", -N(R"')C(=0)R", -N(R'")C(=0)OR". -N(R'")C(=0)NR'"R'", 

15 -N(R'")C(=NR'")NR"R'", -N(R'")S(=0)2R", -N(R")S(=0)2NR'"R'", 
-NR^Cz-ealkylNR^R". -NR^Cz^alkylOR"", -C(=0)R'. -C(=0)OR^ 
-C(=0)NR'"R^ -C(=NR'")NR'"R', -OR*, -OC(=0)R*, -OC(=0)NR'"R', 
-0C(=0)N(R'")S(=0)2R*, -OC2^alkylNR'"R*, -OCa-ealkylOR", -SR^ -S(=0)R', 
-S(=0)2R'. -S(=0)2NR'"R^ -S(=0)2N(R'")C(=0)RN -S(=0)2N(R'")C(=0)0R^ 

2 0 -S(=0)2N(R'")C(=0)NR'"R', -NR^R', -N(R'")C(=0)R', -N(R'")C(=0)OR*. 
-N(R'")C(=0)NR"'R'. -N(R'")C(=NR'")NR™R^ -N(R'")S(=0)2R*. 
-N(R"')S(=0)2NR"^', -^^R"t2-<ialkylNR'"R^ -NR'"C2^aIkylOR' and Ci^alkyl 
substituted by 1 or 2 groups selected from Ci.2haloalkyI, halo, cyano, nitro, 
-C(=0)R", -C(=0)OR", -C(=0)lSfR'"R™, -C(=NR'")NR'Tl'", -OR™, -OC(=0)R". 

2 5 -0C(=0)NR"R'", -0C(=0)N(R'")S(=0)2R", -OC2^alkyINR'"R'", -OC2^alkylOR'", 

-SR". -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R". 
-S(=0)2N(R"')C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R'", -NR"'R'", 
-N(R'")C(=0)R", -N(R'")C(=O)0R", -N(R'")C(=0)NR"'R'", 
-N(R"')C(=NR'")NR"'R'", -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R'", 

3 0 -NR'"C2.6alkylNR"R'", -NR'"C2.6alkylOR'", -C(=0)R', -C(=0)0R*, 

-C(=0)NR'"R', -C(=NR'")NR'"R*, -OR', -0C(=O)R', -OC(=0)NR'"R*, 
-0C(=0)N(R'")S(=0)2R', -OC2.6alkylNR'"R*, -OC2^alkylOR', -SR*, -S(=0)R*, 
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-S(=0)2R', -S(=0)2NR'"R*, -S(=0)2N(R'")C(=0)R^ -S(=0)2N(R"')C(=0)0R*. 
-S(=0)2N(R"')C(=0)NR"R'. -NR^R', -N(R"')C(=0)R*, -N(R"')C(=0)OR', 
-N(R"')C(=0)NR■"R^ -N(R'")C(=NR"')NR""R', -N(R'")S(=0)2R', 
-N(R'")S(=0)2NR'"R', -NR'"C24ialkyINR™R', -NR"'C2-6alkylOR*; and the ring and 
5 bridge carbon atoms are substituted with 0, 1 or 2 =0 groups; but in no instance is 
R* 3,5-ditrifluoromethylphenyl or 3-trifIuoromcthyl-4-fluorophenyl. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R* is a saturated or unsaturated 5- or 6-membered 
ring containing 1, 2 or 3 atoms selected from O, N and S that is vicinally fused 

1 0 with a saturated or unsaturated 3- or 4-atom bridge containing 1 , 2 or 3 atoms 
selected from O, N and S with the remaining atoms being carbon, so long as the 
combination of O and S atoms is not greater than 2, wherein the ring and bridge 
are substituted by 0, 1, 2 or 3 substituents independently selected from Ci-galkyl, 
C^haloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", 

1 5 -C(=NR'")NR"R'". -OR"", -OC(=0)R". -OC(=0)NR"R'", 

-0C(=O)N(R'")S(=0)2R". -OC^ealkylNR"^", -OC2^alkylOR'", -SR", -S(=0)R", 
.S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R". -S(=0)2N(R'")C(=0)0R°, 
-S(=0)2N(R'")C(=0)NR"'R"', -NR^R", -N(R'")C(=0)R", -N(R"')C(=0)OR", 
-N(R'")C(=0)NR'"R'", -N(R'")C(=NR"ONR"^'", -N(R"')S(=0)2R". 

2 0 -N(R"')S(=0)2NR'"R'", -NR^Cj^ialkylNR'Ti'", -NR^Cj-ealkylOR"", -C(=0)R'. 
-C(=0)OR', -C(=0)NR'TR*, -C(=NR'")NR"'R', -OR\ -OC(=0)R*, 
-OC(=0)NR"'R', -0C(=0)N(R'")S(=0)2R', -OC2.6alkylNR'"R% -OC2-6alkylOR*, 
-SR\ -S(=0)R^ -S(=0)2R', -S(=0)2NR'"R', -S(=0)2N(R'")C(=0)R^ 
-S(=0)2N(R'")C(=0)0R^ -S(=0)2N(R™)C(=0)NR"^*, -NR'"R*, -N(R'")C(=0)R^ 

2 5 -N(R"')C(=0)OR^ -N(R'")C(=0)NR'"R*. -N(R'")C(=NR'")NRnR*, 

-N(R'")S(=0)2R'. -N(R'")S(=0)2NR•"R^ -NR"'C2-6alkylNR'"R', -NR™C2.6alkylOR' 
and C|.4alkyl substituted by 1 or 2 groups selected from C|.2haIoalkyl, halo, 
cyano, nitro, -C(=0)R". -C(=0)OR", -C(=0)NR'"R'", -C(=NR"')NR'"R'", -OR", 
-OC(=0)R", -OC(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R", -OC2-6alkylNR'"R"', 

3 0 -OCz-ealkylOR'", -SR"*. -S(=0)R", -S(=0)2R". -S(=0)2NR'"R'", 

-S(=0)2N(R'")C(=0)R". -S(=O)2N(R'")C(=O)0R", -S(=0)2N(R"')C(=0)NR'"R'", 
-NR^R", -N(R'")C(=0)R", -N(R"')C(=0)OR", -N(R'")C(=0)NR"'R'", 
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-N(R'")C(=NR'")NR'Tl'", -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R'", 
-NR'"C2.6alkylNR'"R'". -NR™C2^alkylOR'", -C(=0)R^ -C(=0)OR', 
-C(=0)NR'Tl'. -C(=NR"')NR"^R\ -OR', -OC(=0)R'. -OC(=0)NR™R', 
.0C(=0)N(R"')S(=0)2R', -OC2.6alkylNR'"R^ -OC2-6alkylOR^ -SR^ -S(=0)R% 
5 -S(=0)2R', -S(=0)2NR'"R^ .S(=0)2N(R'")C(=0)R'. .S(=0)2N(R'")C(=0)0R^ 
.S(=0)2N(R'")C(=0)NR'"R% -NR'^R', -N(R"™)C(=0)R', -N(R'")C(=0)OR^ 
-N(R'")C(=0)NR"*R', -N(R"*)C(=NR•")NR'"R^ -N(R'")S(=0)2R', 
-N(R"')S(=0)2NR'"R', "NR"'C2-6alkylNR'"R^ -NR'"C2.6alkylOR'; and the ring and 
bridge carbon atoms are substituted with 0, 1 or 2 =0 groups; but in no instance is 
10 R"* 3,5-ditrifluoromethylphenyl or 3-trifluoromethyl-4-fluorophenyl. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R^ is H. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R^ is independently, at each instance, Ci-galkyl, 
15 Ci^haloalkyl, halo, nitro, cyano, -OCi-ealkyl, -OC|.4haloalkyl, -OC2^alkylNR**R**, 
-OC2^alkylOR'*, -NR^R^ -NR^^C^haloalkyl, -NR^C2.6alkylNR^R^ or 
-NR^C2^alkylOR^ -C02(C|.6alkyl), -C(=0)(Ci.6alkyl), -C(=0)NRV, 
-NR^C(=0)(Ci.6alkyl), -NR^C(=0)NRV, -NR^COzCCealkyl), -CgalkylOR^ 
-C,.6alkylNR^R^ -S(=0)n(C,^alkyl), -S(=0)2NR'*R^ -NR^S(=0)2(C,.6alkyI) or 
20 -OC(=0)NR**R^. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R^ is a -(CR''R*')ophenyl wherein the phenyl is 
substituted with 0, 1, 2, or 3 substituents independently selected from R'®. 
In another embodiment, in conjunction with the novel compound 
2 5 embodiments above and below, R^ is -(CR''R'')oHet wherein Het is a saturated or 
unsaturated 5- or 6-membered ring heterocycle containing 1, 2 or 3 atoms selected 
from O, N and S substituted with 0, 1, 2, or 3 substituents independently selected 
from R*°; or R^ is a saturated or unsaturated 4- or 5-mcmbered ring heterocycle 
containing a single nitrogen atom, wherein the ring is substituted with 0, 1 or 2 
30 substituents independently selected from halo, Ci-2haloalkyl and Ci-3alkyl. 

Another aspect of the invention relates to a compound having the 
structure: 
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or any pharmaceutically-acceptable salt thereof, wherein: 
Y is O or S; 

n is independently, at each instance, 0, 1 or 2. 
5 RMs 




or is a naphthyl substituted by 0, 1, 2 or 3 substituents independently selected 
from R^; or R* is R' substituted by I, 2 or 3 substituents independently selected 
from R^; 

10 R"^ is, independendy, in each instance, R'^ Ci-galkyl substituted by 0, 1 or 

2 substituents selected from R'°, -(CH2)nphenyl substituted by 0, 1, 2 or 3 
substituents independently selected from R'°, or a saturated or unsaturated 5- or 
6-membered ring heterocycle containing 1, 2 or 3 heteroatoms independently 
selected from N, O and S that is optionally vicinally fused with a saturated or 

15 unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected from O, N 
and S with the remaining atoms being carbon, so long as the combination of O 
and S atoms is not greater than 2, the heterocycle and bridge being substituted by 
0, 1, 2 or 3 substituents independently selected from R^"; 

R'^ is, independently, in each instance, H, halo, -NH2, -NHCuaalkyl, 

20 -N(Ci.3alkyl)C,.3alkyl, -OCjalkyl, -C,-2haloalkyl, -OCi.ahaloalkyl or Ci^alkyl; 
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wherein when is bronnophenyl, methylphenyl or trifluoromethylphenyl, R"* is 
not trifluoromethylphenyl or trifluoromethylhalophenyl; or R"* is a saturated or 
5 unsaturated 5- or 6-membered ring heterocycle containing 1 , 2 or 3 atoms selected 
from O, N and S, so long as the combination of O and S atoms is not greater than 
2, wherein each of the carbon atoms of the heterocycle is substituted by H, 
Ci.9alkyl, Ci.4haloa]kyl, halo, cyano, oxo, -OR^, -S(=0)nCi-6alkyl, 
-OC,.4haloalkyl, -OCz-ealkylNRV, -OC2.6alkylOR\ -OCi^alkylC(=0)OR\ 

10 -NR*^R\ -NR*^C,.4haloalkyl, -NR''C2.6alkylNR*'R\ -NR''C2.6alkylOR\ 

-C(=0)C,.6alkyl, -C(=0)0C,.6alkyl, -0C(=0)C,.6alkyl, -C(=0)NR'*Ci.6alkyl or 
-NR*'C(=0)Ci.6alkyl; and saturated carbon atoms may be additionally substituted 
by =0; and each of the available nitrogen atoms in the heterocycle are substituted 
by H, -C,.6alkylOR\ -Ci.6alkyl, -Ci.6alkylNRV, -Cl.3alkylC(=0)0R^ 

15 -Ci.3alkylC(=0)NR*'R\-Ci.3alkylOC(=0)Ci-6alkyl,-C,_3alkylNR*'C(=0)Ci.6alk^ 
-C(=0)Rj or -CioalkylRj; or R"^ is an 8-, 9-, 10- or 11-membered bicyclic ring, 
containing 0, 1, 2, 3 or 4 N atoms and 0, 1 or 2 atoms selected from S and O with 
the remainder being carbon atoms, wherein each of the carbon atoms of the ring is 
substituted by H, Ci-oalkyl, Ci.4haloalkyl, halo, cyano, oxo, -OR**, 

20 -S(=0)nC,.6alkyl, «OC,.4haloalkyl, -OC2-6alkylNR*'R^ -OC2^alkylOR*', 
-OC^calkylC(=0)OR^ -NR**R^ -NR^Ci.4haloalkyl, -NR*^C2.6alkylNRV, 
.NR*^C2-6alkylOR\ -C(=0)C,.6alky], -C(=0)0Ci-6alkyl, -0C(=0)Ci.6alkyl, 
-C(=0)NR*'Ci.6alkyl or -NR*'C(=0)C|,6alkyl; and saturated carbon atoms may be 
additionally substituted by =0; and any available nitrogen atoms in the ring are 

25 substituted by H, -C,.6alkylOR^ -Cealkyl, -C,.6alkylNR*'R^ 

-C^3alkylC(=0)0R^ -C,.3alkylC(=0)NRV, -Ci.3alkylOC(=0)Ci.6alkyl, 
-C,.3alkylNR^C(=0)C,.6alkyl, -C(=:0)R^ or -C^alkylRj; 
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is independently, at each instance, H, Ci-salkyl, Ci-4haloalkyl, halo, 
nitro, -OCi^alkyl. -OCN4haloalkyl. -OC2.6alkylNR*'R^ -OC2^alkylOR^ -NRV, 
-NR'^CMhaloalkyl, -NR*'C2^aIkylNR*'R\ .NR*'C2^alkylOR\ naphthyi, 
-C02(C|.6alkyl), .C(=0)(C,,6alkyl), -C(=0)NRV, .NR*'C(=0)R^ 
5 -NR'^C(=0)NR**R^ -NR*'C02(C,^alkyl), -C,.8alkylOR\ -Ci.6alkylNR*^R\ 

-S(=0)n(C,^alkyl), -S(=0)2NRV. .NR*'S(=0)2(C,^alkyl). -0C(=0)NR*'R\ a 
phenyl ring substituted with 0, 1, 2, or 3 substituents independently selected from 
R'^; or R^ is a saturated or unsaturated 5- or 6-membered ring heterocycle 
containing 1, 2 or 3 atoms selected from O, N and S, substituted with 0, 1, 2, or 3 

1 0 substituents independently selected from R*^; 

R^ is independently, at each instance, H, Ci-salkyl, Ci^haloalkyl, halo, 
-OCi-calkyl. -OCi,4haloalkyl, -OC2^alkylNR**R\ -OC2-6alkylOR^ -NRV, 
-NR**Cwhaloalkyl, -NR^'Cz-ealkylNRV or -NR*'C2^alkylOR^ -C,.8alkylOR\ 
.Cl.6alkylNR^R^ -S(Ci.6alkyl), a phenyl ring substituted with 1, 2, or 3 

15 substituents independently selected from R^**; or R^ is a saturated or unsaturated 5- 
or 6-membered ring heterocycle containing 1, 2 or 3 atoms selected from O, N 
and S substituted with 0, 1, 2, or 3 substituents independently selected from R^^; 

R^ is independently, at each instance, H, C|.8alkyl, C|-4haloalkyl, 
bromo, -OC».6alkyl. -OCMhaloalkyl, -OC2-6alkylNR*'R*', .OC2^alkylOR*', 

2 0 -NR**R^ -NR**C|.4haloalkyl, -NR*'C2.6alkylNR**R\ -NR''C2.6alkylOR^ 
-Ci.galkylOR'', -CealkylNR^'R*' or -S(Ci^alkyl); or R^ is a saturated or 
unsaturated 4- or 5-membered ring heterocycle containing a single 
nitrogen atom, wherein the ring is substituted with 0, 1 or 2 substituents 
independently selected from halo, Ci-2haloalkyl and Ci.aalkyl; 

25 R^ is independently, at each instance, H, Ci.salkyi, Ciu^haloalkyl, halo, 

-OC,.6aIkyl, -OC^haloalkyl, .OC2-6alkylNR*'R^ -OC2-6alkylOR\ -NR*'R\ 
-NR^'CMhaloalkyl, -NR*'C2.6alkylNRV, -NR*'C2.6alkylOR\ -C,.8alkylOR^ 
-Ci^alkylNR^'R*', -S(Ci.6alkyl), a phenyl ring substituted with 1, 2, or 3 
substituents independently selected from R*°, or R^ is a saturated or unsaturated 5- 

30 or 6-membered ring heterocycle containing 1, 2 or 3 atoms selected from O, N 
and S substituted with 0, 1, 2, or 3 substituents independently selected from R*°; 
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r' is independently, at each instance, H, Ci-galkyl, Ci^haloalkyl, 
halo, nitro, -OCi-ealkyl, -OCi.4haloalkyl, -OCa^alkylNR^R", 
-OC2^alkylOR*, -NR•'R^ -NR^C^haloalkyl, -NR''C2-6alkyINR''R'' or 
-NR''C2^alkylOR^ -C02(C,.6alkyl), -C(=0)(C,^alkyl), -C(=0)NRV, 
5 -NR''C(=0)(C,.6alkyl), -NR''C(=0)NR'^l^ -NR''C02(Ci-6alkyl). 

-C,.8alkylOR\ -CsalkylNRV, -S(=0)„(Ci^alkyl). -S(=0)2NRV, 
-NR''S(=0)2(C,^alkyl), -0C(=0)NR''R'', a phenyl ring substituted with 0, 
1, 2, or 3 substituents independently selected from R'**; or R' is a saturated 
or unsaturated 5- or 6-membered ring heterocycle containing 1, 2 or 3 

10 atoms selected from O, N and S substituted with 0, 1, 2, or 3 substituents 
independently selected from R'°; wherein at least one ofR^R^R^R^ 
and R' is C|.8alkyl, Ci.4haloalkyl, halo, -OCMhaloalkyl, 
-OC2-6alkylNR''R*', -0C2^alkylOR^ -NR''CMhaloalkyl, 
-NR''C2^alkylNR*'R\ -NR^'CtealkylOR*', -C,.8alkylOR\ -CealkylNRV 

15 or -S(Ci-6alkyl); or R' is a saturated or unsaturated 4- or 5-membered ring 
heterocycle containing a single nitrogen atom, wherein the ring is 
substituted with 0, 1 or 2 substituents independently selected from halo, 
C|.2haloaIkyl and Ci-aalkyl; 

R'° is independently, at each instance, selected from H, Ci-salkyl, 

2 0 CMhaloalkyl. halo, cyano, nitro, -C(=0)(Ci.8alkyl), -C(=0)0(C,.8alkyl), 

-C(=0)NRV, -C(=NR'')NR''R^ -0R\ -0C(=0)(Ci.8alkyl), -0C(=0)NRV, 
-OC(=0)N(R'')S(=0)2(C,.8alkyl), -OCz-GalkylNRV, -OC2^alkylOR^ -SR", 
-S(=0)(C,.8alkyl), -S(=0)2(C,.8alkyl), -S(=0)2NRV, 
-S(=0)2N(R'')C{=0)(C,.8alkyl), -S(=0)2N(R'')C(=0)0(C,.8alkyl), 
2 5 -S(=0)2N(R'')C(=0)NR''R\ -NR''R^ -N(R'')C(=0)(C,.8alkyl), 

-N(R'')C(=0)0(C,.8aIkyI), -N(R'')C(=0)NR''R'', -N(R'')C(=NR'')NRV, 
-N(R'')S(=0)2(C,.8alkyl), -N(R'')S(=0)2NR''R\ -NR''C2.6alkylNR*'R*' and 
-NR''C2-6alkylOR''; or R'° is a saturated or unsaturated 5-, 6- or 7-membered 
monocyclic or 6-, 7-, 8-, 9-, 10- or U-membered bicyclic ring containing 1 or 2 

3 0 atoms selected from N, O and S that is optionally vicinally fused with a saturated 

or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected from O, 
N and S with the remaining atoms being carbon, so long as the combination of O 
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and S atoms is not greater than 2, wherein the carbon atoms of the ring are 
substituted by 0, 1 or 2 oxo groups, wherein the ring is substituted by 0, 1, 2 or 3 
groups selected from Ci-galkyl, Ci^haloalkyl, halo, cyano, nitro, 
-C(=0)(C,.8alkyl), -C(=0)0(C,.8alkyl), -C(=0)NR''R\ -C(=NR'')NR*11\ -0R\ 
5 -0C(=0)(C,.8alkyl), -0C(=0)NR''R\ -OC(=0)N(R'')S(=0)2(C,.8alkyl). 

-OC2.6alkylNR''R\ -OC2^alkylOR\ -SR^ -S(=0)(C,.8aIkyl), -S(=0)2(C,.8alkyl), 
-S(=0)2NR*'R\ -S(=0)2N(R'')C(=0)(C,.8alkyl), -S(=0)2N(R'')C(=0)0(C,.8alkyl). 
-S(=0)2N(R*')C(=0)NRV, -NRV, .N(R'')C(=0)(C,.8alkyl), 
-N(R'')C(=0)0(C,.galkyl), -N(R'')C(=0)NR''R'', -N(R'')C(=NR*')NR''R\ 

1 0 -N(R'')S(=0)2(C.-8alkyl). -N(R'')S(=0)2NR V, -NR^Ca^alkylNR^'R" and 

-NR*'C2-<5a1kylOR''; or R'° is Ci.4alkyl substituted by 0, 1, 2 or 3 groups selected 
from C^haloalkyl, halo, cyano, nitro. -C(=0)(C|.8alkyl), -C(=0)NR''R''. 
-C(=NR'')NR''R\ -0R\ -0C(=0)(Ci.8alkyl), -0C(=0)NRV, 
-OC(=0)N(R'')S(=0)2(C,.8alkyl), -OC2^alkylNR*'R\ -OC2.6alkylOR^ -SR\ 

15 -S(=0)(C,-8alkyI), -S(=0)2(Ci.8alkyl), -S(=0)2NRV, 

-S(=0)2N(R'')C(=0)(C,.8alkyl), -S(=0)2N(R'')C(=0)0(C,.8alkyl), 
-S(=0)2N(R'')C(=0)NRV, -NR*^^ -N(R*')C(=0)(C,.8alkyl), 
-N(R'')C(=0)0(C,.8alkyl), -N(R'')C(=0)NR''R\ -N(R'')C(=NR'')NR''R^ 
-N(R'')S(=0)2(C,.8alkyl), -N(R•')S(=0)2NR''R^ -NR^Cj-salkylNRV and 

20 -NR''C2^alkylOR^ 

R" is independently, at each instance, selected from H, Ci-galkyl, 
Ci^haloalkyl, halo, cyano, nitro, -C(=0)(C|.8alkyl), -C(=0)0(Ci.8alkyl), 
-C(=0)NR''R^ -C(=NR'')NR''R\ -0R\ -0C(=0)(C,.8alkyl), -0C(=0)NRV, 
-OC(=0)N(R'')S(=0)2(C,.8alkyl), -OC2-6alkylNRV, -OC2^}aIkylOR^ -SR\ 

2 5 -S(=0)(C,-8alkyl), -S(=0)2(C,.8alkyl). -S(=0)2NR''R^ 

-S(=0)2N(R'')C(=0)(C,.8alkyl), -S(=0)2N(R'')C(=0)0(C,.8alkyl), 
-S(=0)2N(R'')C(=0)NR''R^ -NR'^\ -N(R'')C(=0)(C,.8alkyl), 
-N(R'')C(=0)0(C,.8alkyl), -N(R*')C(=0)NR''R\ -N(R•')C(=NR'•)NR*'R^ 
-N(R'')S(=0)2(C,.8alkyl), -N(R'')S(=0)2NR''R\ -NR^Ca-ealkylNRV and 

3 0 -NR''C2-6alkylOR''; or R" is a saturated or unsaturated 5-, 6- or 7-membered 

monocyclic or 6-, 7-, 8-, 9-, 10- or ll-membered bicyclic ring containing 1, 2 or 3 
atoms selected from N, O and S, wherein the ring is fused with 0 or 1 benzo 
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groups and 0 or 1 saturated or unsaturated 5-, 6- or 7-membered heterocyclic ring 
containing 1, 2 or 3 atoms selected from N, O and S; wherein the carbon atoms of 
the ring are substituted by 0, 1 or 2 oxo groups, wherein the ring is substituted by 
0, 1, 2 or 3 groups selected from Ci-galkyl, Ci^haloalkyl, halo, cyano, nitro, 
5 -C(=0)(C,.8alkyl), -C(=O)0(C,-8alkyl), -C(=0)NR''R\ -C(=NR'')NRV, -OR^ 
-0C(=0)(C,.8alkyI), -0C(=0)NR''R\ -OC(=0)N(R'')S(=0)2(C,-8alkyl), 
-OC2-6alkylNR''R\ -OC2^alkylOR\ -SR^ -S(=0)(C,.8alkyl), -S(=0)2(C,.8alkyl), 
-S(=0)2NR''R^ -S(=0)2N(R'')C(=0)(C,-8aIkyl). -S(=0)2N(R'')C(=0)0(C,.8alkyl). 
-S(=0)2N(R'')C(=0)NR''R\ -NR''R\ -N(R'')C(=0)(C,.8alkyl), 
1 0 .N(R'')C(=0)0(C, .galkyl), -N(R'')C(=0)NR•'R^ -N(R'')C(=NR'')NR''R\ 
-N(R'')S(=0)2(C,.8alkyl), -N(R*')S(=0)2NRV. -NR^Cj-fialkylNR*^'' and 
-NR''C2-6alkylOR''; or R" is C|.4alkyl substituted by 0, 1, 2 or 3 groups selected 
from C^haloalkyl, halo, cyano, nitro, -C(=0)(Ci.8alkyl), -C(=0)0(Ci^alkyl), 
-C(=0)NR''R\ -C(=NR'')NRV, -OR^ -0C(=0)(C,.8aIkyl), -0C(=0)NR*>R\ 
1 5 -OC(=0)N(R'')S(=0)2(C i-galkyl). -OC2^alkyINR'^\ -OC2^alkylOR\ -SR\ 
-S(=0)(C,.8alkyl), -S(=0)2(C,.8alkyl), -S{=0)2NRV, 
-S(=0)2N(R'')C(=0)(C , -galkyl), -S(=0)2N(R'')C(=0)0(C,.8aIkyl), 
-S(=0)2N(R'')C(=0)NRV, -NRV, -N(R'')C(=0)(Ci.8alkyl), 
-N(R'')C(=0)0(C,.8alkyl), -N(R*')C(=0)NR''R\ -N(R'')C(=NR'')NRV. 
2 0 -N(R'')S(=0)2(C,.8alkyl), -N(R'')S(=0)2NR''R^ -NR^Cz^alkylNR^R" and 
-NR''C2^alkylOR*'; 

R'^ is independently, at each instance, selected from H, Ci.8alkyl, 
C,.4haloalkyl, halo, cyano. nitro, -C(=0)0(C,.8alkyl), -C(=0)NRV, 
-C(=NR'')NR''R^ -OR^ -0C(=0)(C,.8alkyl), -0C(=0)NR''R\ 
2 5 -OC(=0)N(R'')S(=0)2(C,.8alkyl), -OC2.6alkylNR•'R^ -OC2.6alkylOR^ -SR\ 
-S(=0)(C,.8alkyl), -S(=0)2(C,.8alkyl), -S(=0)2NRV. 
-S(=0)2N(R'')C(=0)(C,.8alkyl), -S(=0)2N(R'')C(=0)0(C,.8aIkyl), 
-S(=0)2N(R'')C(=0)NR''R^ -NR'Ti\ -N(R'')C(=0)(C, -galkyl), 
-N(R'')C(=0)0(C,. galkyl), -N(R'*)C(=0)NR•'R^ -N(R'')C(=NR'*)NR''R\ 
3 0 -N(R'')S(=0)2(C,.8alkyl). -N(R*')S(=0)2NRV. -NR''C2-6alkylNR^R'' and 

-NR''C2.6alkylOR''; or R'^ is a saturated or unsaturated 5-, 6- or 7-membered 
monocyclic or 6-, 7-, 8-, 9-, 10- or 1 1-membered bicyclic ring containing 1, 2 or 3 
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atoms selected from N, O and S, wherein the ring is fused with 0 or 1 benzo 
groups and 0 or 1 saturated or unsaturated 5-, 6- or 7-nnembered heterocyclic ring 
containing 1, 2 or 3 atoms selected from N, O and S; wherein the carbon atoms of 
the ring are substituted by 0, 1 or 2 oxo groups, wherein the ring is substituted by 
5 0, 1, 2 or 3 groups selected from Ci-galkyl, Ci^haloalkyl, halo, cyano, nitro, 
-C(=0)(C,.8alkyl), -C(=0)0(C,^alkyl), -C(=0)NR•'R^ -C(=NR'')NR'11\ -0R\ 
-0C(=0)(C,.8alkyl), -0C(=0)NRV, -OC(=0)N(R'')S(=0)2(C,.8alkyl), 
-OC2.6alkylNR''R\ -OC2.6alkylOR^ -SR\ -S(=0)(C,.galkyl). -S(=0)2(C,.8alkyl). 
-S(=0)2NRV, -S(=0)2N(R'')C(=0)(C,.8alkyl),-S(=0)2N(R'')C(=0)0(C,.8alkyl), 

1 0 -S(=0)2N(R'')C(=0)NR V, -NR V, -N(R*')C(=0)(Ci-8alkyl), 

-N(R*')C(=0)0(C,.8alkyl), -N(R'')C(=0)NR•"R^ -N(R'*)C(=NR'')NRV, 
-N(R'')S(=0)2(C,.8alkyl), -N(R'')S(=0)2NR•'R^ -NR^Cz-ealkylNR^R" and 
-NR''C2.6alkylOR''; or R'^ is Ci^alkyl substituted by 0, 1, 2 or 3 groups selected 
from Ci^haloalkyl, halo, cyano, nitro, -C(=0)(C|.8alkyl), -C(=0)0(Ci-8alkyl), 

1 5 -C(=0)NR''R\ -C(=NR'')NR''R\ -OR^ -0C(=0)(Ci.8alkyI), -0C(=0)NR*'R\ 
-OC(=0)N(R*')S(=0)2(C,.8alkyl), -OC2.6alkylNR*'R\ -OC2-6alkylOR^ -SR^ 
-S(=0)(C,.8alkyl), -S(=0)2(C,.8alkyl). -S(=0)2NRV. 
-S(=0)2N(R'')C(=0)(C,.8alkyl), -S(=0)2N(R'')C(=0)0(C,.8alkyl), 
-S(=0)2N(R'')C(=0)NR''R^ -NR''R^ -N(R'')C(=0)(Ci.8alkyl). 

2 0 -N(R'')C(=0)0(C,.8alkyl), -N(R'')C(=0)NR''R^ -N(R*')C(=NR'')NRV, 
-N(R'')S(=0)2(C,.8alkyl), -N(R*')S(=0)2NR''R\ -NR^C^ealkylNR^R" and 
-NR''C2.6alkylOR^ 

R'"' is independently, at each instance, selected from H, C|.8alkyl, 
Ci^haloalkyl, halo, cyano, nitro, -C(=0)(C,.8alkyl), -C(=0)0(Ci.8alkyl), 

2 5 -C(=0)NR''R^ -C(=NR'')NR''R\ -0R^ -0C(=0)(C,.8alkyl), -0C(=0)NR''R\ 

-OC(=0)N(R*')S(=0)2(C,.8alkyl), -OCz-ealkylNRV, -OC2.6alkylOR^ -SR^ 
-S(=0)(C,.8alkyl), -S(=0)2(C,.8alkyl), -S(=0)2NRV, 
-S(=0)2N(R'')C(=0)(C,.8alkyl), -S(=0)2N(R*')C(=0)0(C,.8alkyl), 
-S(=0)2N(R'')C(=0)NR''R^ -NRV, -N(R'')C(=0)(C,.8alkyl), 

3 0 -N(R'')C(=0)0(C,.8aikyI), -N(R'')C(=0)NR V, -N(R'')C(=NR*')NR V, 

-N(R'')S(=0)2(C,.8alkyI), -N(R'')S(=0)2NR'*R\ -NR^C2^alkylNR''R'' and 
-NR''C2-6alkylOR''; or R" is a saturated or unsaturated 5-, 6- or 7-membered 
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monocyclic or 6-, 7-, 8-, 9-, 10- or ll-membered bicyclic ring containing 1, 2 or 3 
atoms selected from N, O and S, wherein the ring is fused with 0 or 1 benzo 
groups and 0 or 1 saturated or unsaturated 5-, 6- or 7-membered heterocyclic ring 
containing 1, 2 or 3 atoms selected from N, O and S; wherein the carbon atoms of 
5 the ring are substituted by 0, 1 or 2 oxo groups, wherein the ring is substituted by 
0, 1, 2 or 3 groups selected from Ci.galkyl, Ci.4haloalkyl, halo, cyano, nitro, 
-C(=0)(C,.8alkyl), -C(=0)0(C,.8alkyI), -C(=0)NR''R\ -C(=NR'')NR''R'', -0R\ 
-0C(=0)(C,.8alkyl), -OC(=0)NRV, -OC(=0)N(R'')S(=0)2(C,.8alkyl), 
-OC2^alkylNR''R^ -OC2.6alkylOR\ -SR\ -S(=0)(C,.8alkyl), -S(=0)2(C,.8alkyl), 

10 -S(=0)2NR''R^ -S(=0)2N(R'')C(=0)(C,.8alkyl), -S(=0)2N(R'')C(=0)0(C,-8alkyl), 
-S(=0)2N(R*')C(=0)NR*'R\ -NR''R\ -N(R'')C(=0)(C,.8alkyl), 
-N(R'')C(=0)0(C,.8alkyl), -N(R'')C(=0)NR*'R\ -N(R'')C(=NR'')NR•'R^ 
-N(R'')S(=0)2(C|.8alkyl), -N(R'')S(=0)2NR''R\ -NR''C2-6alkylhfR''R*' and 
-NR''C2-6alkylOR''; or R'^ is C|.4alkyl substituted by 0, 1, 2 or 3 groups selected 

15 from Ci.4haloalkyl, halo, cyano, nitro, -C(=0)(Ci.8alkyl), -C(=0)0(Ci.8alkyI), 
-C(=0)NR''R\ -C(=NR'')NRV, -OR^ -0C(=0)(C,.8alkyl), -0C(=0)NR''R\ 
-OC(=0)N(R'')S(=0)2(C,.8alkyl), -OC2^alkyINR''R^ -OC2.6alkylOR\ -SR\ 
-S(=0)(C,.8alkyl), -S(=0)2(C,.8alkyl), -S(=0)2NRV, 
-S(=0)2N(R'')C(=0)(C,-8alkyl), -S(=0)2N(R*')C(=0)0(C,.8alkyl), 

2 0 -S(=0)2N(R'')C(=0)NR''R\ -NR^\ -N(R'')C(=0)(C,.8alkyl). 

-N(R'')C(=0)0(C,.8aIkyI), -N(R'')C(=0)NR'TR\ -N(R'')C(=NR'')NR''R\ 
-N(R'')S(=0)2(Ci.8alkyl), -N(R'')S(=0)2NR''R^ -NR^Ci^alkylNR^R" and 
-NR'•C2.6alkylOR^ 

R'* is independently, at each instance, selected from H, Ci-salkyl, 
25 Ci^haloalkyl, halo, cyano, nitro, -C(=0)(C|.8aIkyl), -C(=0)0(C,.8alkyl), 

-C(=0)NR''R\ -C(=NR'')NR''R\ -0R\ -0C(=0)(Ci.8alkyl), -0C(=0)NR''R\ 
-OC(=0)N(R'')S(=0)2(C,.8alkyI), -OC2-6alkylNRV, -OC2^alkylOR\ -SR\ 
-S(=0)(C,.8alkyl). -S(=0)2(C,.8alkyl), -S(=0)2NRV, 
-S(=0)2N(R*')C(=0)(C,.8alkyl), -S(=0)2N(R'')C(=0)0(C,-8alkyl). 

3 0 -S(=0)2N(R'')C(=0)NR'•R^ -NR''R\ -N(R'')C(=0)(C,.8alkyl), 

-N(R'')C(=0)0(C,.8alkyl), -N(R'')C(=0)NR''R^ -N(R'')C(=NR'')NRV, 
-N(R'')S(=0)2(C,.8aikyl), -N(R*')S(=0)2NR''R\ -NR*'C2^salkylNR''R'' and 
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-NR^Ca^alkylOR"; or R"* is a saturated or unsaturated 5-, 6- or 7-membered 
monocyclic or 6-, 7-, 8-, 9-. 10- or 1 1-membered bicyclic ring containing 1 or 2 
atoms selected from N, O and S that is optionally vicinally fused with a saturated 
or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected from O, 
5 N and S with the remaining atoms being carbon, so long as the combination of O 
and S atoms is not greater than 2, wherein the carbon atoms of the ring are 
substituted by 0, 1 or 2 oxo groups, wherein the ring is substituted by 0, 1, 2 or 3 
groups selected from Ci-galkyl, C|.4haloalkyl, halo, cyano, nitro, 
-C(=0)(C,.8alkyl), -C(=0)0(C,.8alkyl), -C(=0)NRV, -C(=NR'')NRV, -OR^ 
1 0 -0C(=0)(C,.8alkyl). -OC(=0)NR V, -OC(=0)N(R*')S(=0)2(C,.8alkyl), 

-OC2.6alkylNR''R^ -OC2^alkylOR\ -SR\ -S(=0)(C,.8alkyl), -S(=0)2(C,.8alkyl), 
-S(=0)2NR''R', -S(=O)2N(R'')C(=0)(C,.8aIkyl), -S(=0)2N(R'')C(=O)O(C,.8alkyi), 
-S(=0)2N(R'')C(=0)NR''R^ -NR^rN -N(R'')C(=0)(C,.8alkyl), 
-N(R'')C(=0)0(C,.8aikyl), -N(R'')C(=0)NR•'R^ -N(R'')C(=NR'')NRV, 
15 -N(R'')S(=0)2(C,.8alkyl). -N(R'')S(=0)2NR•■R^ -NR^'Cz^alkylNR^R" and 

-NR''C2^alkylOR''; or R'" is Ci-4alkyl substituted by 0, 1, 2 or 3 groups selected 
from C,.4haloalkyl, halo, cyano, nitro, -C(=0)(C,.8alkyl), -C(=0)NRV, 
-C(=NR'')NR''R^ -OR^ -0C(=0)(C,.8alkyl), -OC(=0)NR''R^ 
-OC(=0)N(R'')S(=0)2(C,.8alkyl), -OC2.6alkylNR''R^ -OC2^alkylOR^ -SR\ 
2 0 -S(=0)(C,.8alkyl), -S(=0)2(C,.8alkyl), -S(=0)2NRV, 

-S(=0)2N(R'')C(=0)(C,.8alkyl), -S(=0)2N(R'')C(=0)0(C,.8alkyl), 
-S(=0)2N(R'■)C(=O)NR''R^ -NR'TI\ -N(R'')C(=0)(C,.8alkyl), 
-N(R*')C(=0)0(C,.8alkyl), -N(R'')C(=0)NR•'R^ -N(R'')C(=NR'')NRV, 
-N(R'')S(=0)2(C,.8alkyl), -N(R*')S(=0)2NRV, -NR''C2-6aIkylNR''R'' and 
25 -NR*'C2^alkylOR*'; 

R" is independently, at each instance, H, phenyl, benzyl or Ci-ealkyl, the 
phenyl, benzyl and Ci-oalkyl being substituted by 0, 1, 2 or 3 substituents selected 
from halo, C|.4alkyl, C^haloalkyl, -OCi-4alkyl, -NH2, -NHC,u,alkyl, 
-N(Ci.4alkyl)Ci.4alkyl; 
30 R' is a heterocycle selected from the group of thiophene, pyrrole, 1,3- 

oxazole, l,3-thiazol-5-yl, 1,3,4-oxadiazole, l,3,4-thiadia2ole, 1,2,3-oxadiazole. 
1,2,3-thiadiazole, lH-l,2,3-triazole, isothiazole, 1,2,4-oxadiazole, 1,2,4- 
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thiadiazole, l,2,3>4-oxatriazole, 1,2,3,4-thiatriazole, lH-l,2,3,4-tetraazole, 
1,23,5-oxatriazole, 1,2,3,5-lhiatriazole, furan, imidazol-l-yl, imidazol-3-yl, 
imidazoI-4-yl, 1,2,4-triazole, 1,2,4-triazole, isoxazole, pyrazol-3-yl, pyrazol-4-yl, 
pyrazol-5-yl, thiolane, pyrrolidine, tetrahydrofuran, 4,5-dihydrothiophene, 2- 
5 pyrroline, 4,5-dihydrofuran, pyridazine, pyrimidine, pyrazine, 1,2,3-triazine, 

1,2,4-triazine, 1,2.4-triazine, 1,3,5-triazine, pyridine, 2H-3,4,5,6-tetrahydropyran, 
thiane, 1,2-diazaperhydroine, 1,3-diazaperhydroine, piperazine, 1,3- 
oxazaperhydroine, morpholine, 1,3-thiazaperhydroine, 1,4-thiazaperhydroine, 
piperidine, 2H-3,4-dihydropyran, 2,3-dihydro-4H-thiin, 1,4,5,6- 

10 tetrahydropyridine, 2H-5,6-dihydropyran, 2,3-dihydro-6H-thiin, 1,2,5,6- 
tetrahydropyridine, 3,4,5,6-tetrahydropyridine, 4H-pyran, 4H-thiin, 1,4- 
dihydropyridine, 1 ,4-dithiane, 1,4-dioxane, 1,4-oxathiane, 1,2-oxazolidine, 1,2- 
Ihiazolidine, pyrazolidine, 1,3-oxazolidine, 1,3-thiazolidine, imidazolidine, 1,2,4- 
oxadiazolidine, 1,3,4-oxadiazolidine, 1,2,4-thiadiazolidine, 1,3,4-thiadiazolidine, 

15 1,2,4-triazoiidine, 2-imidazolin-l-yl, 2-iniidazolin-2-yl, 2-imidazolin-5-yl, 3- 
imidazoline, 2-pyrazoline, 4-iniidazoline, 2,3-dihydroisothiazole, 4,5- 
dihydroisoxazolc, 4,5-dihydroisothiazole, 2,5-dihydroisoxazole, 2,5- 
dihydroisothiazole, 2,3-dihydroisoxazole, 4,5-dihydrooxazole, 2,3- 
dihydrooxazole, 2,5-dihydrooxazole, 4,5-dihydrothiazole, 2,3-dihydrothiazole„ 

20 2,5-dihydrothiazole, 1,3,4-oxathiazolidine, 1,4,2-oxathiazolidine, 2,3-dihydro-lH- 
[l,2,3]triazoie, 2,5-dihydro-lH-[l,2,3]triazole, 4,5-dihydro-lH-[l,2,3]triazol-l-yl. 
4,5-dihydro-lH-[l,2,3]triazol-3-yl,4,5-dihydro-lH-[l,2,3]triazol-5-yl,2,3- 
dihydro-lH-[l,2,4]triazole, 4,5-dihydro-lH-[l,2,4]triazole, 2,3-dihydro- 
[l,2,4]oxadiazole, 2,5-dihydro-[l,2,4]oxadiazole, 4,5-dihydro-(I,2,4]thiadiazole, 

25 2,3-dihydro-[ 1,2,4] thidiazole, 2,5-dihydro-[ 1,2,4] thiadiazole, 4,5-dihydro-[l,2,4] 
thiadiazole, 2,5-dihydro-[l,2,4]oxadiazole, 2,3-dihydro-[l,2,4]oxadiazole, 4,5- 
dihydro-[l,2,4]oxadiazole, 2,5-dihydro-[ 1,2,4] thiadiazole, 2,3-dihydro-[l,2,4] 
thiadiazole, 4,5-di hydro- [1,2,4] thiadiazole, 2,3-dihydro-[l,3,4]oxadiazole, 2,3- 
dihydro-[l,3,4]thiadiazole, [l,4,2]oxathiazole, [l,3,4]oxathiazole, 1,3,5- 

30 triazaperhydroine, 1,2,4-triazaperhydroine, 1,4,2-dithiazaperhydroine, 1,4,2- 
dioxazaperhydroine, 1,3,5-oxadiazaperhydroine, 1 ,2,5-oxadiazaperhydroine, 
1,3,4-thiadiazaperhydroine, 1,3,5-thiadiazaperhydroine, 1,2,5- 
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thiadiazaperhydroine, l,3,4-oxadia2aperhydroine, 1,4,3-oxathiazaperhydroine, 
1,4,2-oxathiazaperhydroine, 1,4,5,6-tetrahydropyridazine, 1,2,3,4- 
tetrahydropyridazine, l,2,3,6-tetrahydropyrida2ine, 1,2,5,6-tetrahydropyrimidine, 
1,2,3,4-tetrahydropyrimidine, 1,4,5.6-tetrahydropyrimidine, 1,2,3,6- 
5 tetrahydropyrazine, 1,2.3.4-tetrahydropyrazine, 5,6-dihydro-4H-[l,2]oxazine, 5,6- 
dihydro-2H-[l ,2]oxazine, 3,6-dihydro-2H-[l ,2]oxazine, 3,4-dihydro-2H- 
(l,2]oxazine, 5,6-dihydro-4H-[l,2]thiazine, 5,6-dihydro-2H-(l,2] thiazine, 3,6- 
dihydro-2H-[l,2] thiazine, 3,4-dihydro-2H-[l,2] thiazine, 5,6-dihydro-2H- 
[l,3]oxazine, 5,6-dihydro-4H-[l,3]oxazine, 3,6-dihydro-2H-[l,3]oxazine, 3,4- 

10 dihydro-2H-[l,3]oxazine, 3,6-dihydro-2H-[l,4]oxazine, 3,4-dihydro-2H- 

[1.4]oxazine, 5,6-dihydro-2H-[l,3]thiazine, 5,6-dihydro-4H-[l,3]thiazine, 3,6- 
dihydro-2H-[l,3]thiazine, 3,4-dihydro-2H-[l,3]thiazine, 3,6-dihydro-2H- 
[1.4]thiazine. 3,4-dihydro-2H-[l ,4]thiazine, l,2,3,6-tetrahydro-[l,2,4]triazine, 
1.2,3,4-tetrahydro-[l,2,4]triazine, 1.2,3,4-tetrahydro-[l,3.5]triazine, 2,3,4,5- 

15 tetrahydro-[l,2,4]triazine, l,4.5,6-tetrahydro-(l,2,4]triazine, 5,6-dihydro- 

[l,4,2]dioxazine, 5,6-dihydro-[l,4,2]dioxazine, 5,6-dihydro-[l,4,2]dithiazine, 2,3- 
dihydro-(l,4,2]dioxazine, 3,4-dihydro-2H-[I,3,4]oxadiazine, 3,6-dihydro-2H- 
[l,3,4]oxadiazine, 3,4-dihydro-2H-[l,3,5]oxadiazine, 3,6-dihydro-2H- 
tl,3,5]oxadiazine, 5,6-dihydro-2H-[l ,2,5]oxadiazine, 5,6-dihydro-4H- 

2 0 [l,2,5]oxadiazine, 3,4-dihydro-2H-[l ,3,4]thiadiazine, 3,6-dihydro-2H- 

[l,3,4]thiadiazine,3,4-dihydro-2H-[l,3,5]thiadiazine, 3,6-dihydro-2H- 
[l,3,5]thiadiazine, 5,6-dihydro-2H-[l,2,5]thiadiazine, 5,6-dihydro-4H- 
[l,2,5]thiadiazine, 5,6-dihydro-2H-[l,2,3]oxadiazine, 3,6-dihydro-2H- 
[l,2,5]oxadiazine, 5,6-dihydro-4H-[l,3,4]oxadiazine, 3,4-dihydro-2H- 
25 [l,2,5]oxadiazine, 5,6-dihydro-2H-[l,2,3]thiadiazine, 3,6-dihydro-2H- 
[l,2,5]thiadiazine, 5,6-dihydro-4H-[l,3,4]thiadiazine, 3,4-dihydro-2H- 
[l,2.5]thiadiazine, 5,6-dihydro-[l,4,3]oxathiazine, 5,6-dihydro-[l,4,2]oxathiazine, 
2.3-dihydro-[l,4.3]oxathiazinc, 2,3-dihydro-[l,4,2]oxathiazine, 4,5- 
dihydropyridine, 1,6-dihydropyridine, 5.6-dihydropyridine, 2H-pyran, 2H-thiin, 

3 0 3,6-dihydropyridine, 2,3-dihydropyridazine, 2,5-dihydropyridazine, 4,5- 

dihydropyridazine, 1,2-dihydropyridazine, 1,4-dihydropyriniidin-l-yl, 1,4- 
dihydropyrinfjidin-4-yl, l,4-dihydropyrimidin-5-yl, l,4-dihydropyriniidin-6-yl. 
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2,3-clihydropyriTnidine, 2,5-clihydropyrimidine, 5,6-dihydropyriinidine, 3,6- 
dihydropyrimidine, 4,5-dihydropyrazine, 5,6-dihydropyrazine, 3,6- 
dihydropyrazinc, 4,5-dihydropyrazine, 1,4-dihydropyrazine, 1,4-dithiin, 1,4- 
dioxin, 2H-l,2-oxazine, 6H-l,2-oxazine, 4H-l,2-oxazine, 2H-l,3-oxazine, 4H- 
5 1,3-oxazine, 6H-1 ,3-oxazine, 2H-l,4-oxazine, 4H-l,4-oxazine, 2H-l,3-thiazine, 
2H-l,4-thiazine, 4H-l,2-thiazine, 6H-1.3-thiazine, 4H-l,4-thia2ine, 2H-1,2- 
thiazine, 6H-l,2-thia2ine, 1,4-oxathiin, 2H,5H-l,2,3-triazine, 1 H,4H- 1,2,3- 
triazine, 4,5-dihydro-l;2,3-triazine, lH,6H-l,2,3-triazine, l,2-dihydro-l,2,3- 
triazine, 2,3-dihydro-i,2,4-lriazine, 3H,6H-l,2,4-triazine, lH,6H-l,2,4-triazine, 

10 3,4-dihydro-l,2,4-triazine. lH,4H-l,2,4-triazine, 5,6-dihydro-l,2,4-triazine, 4,5- 
dihydro-l,2,4-triazine, 2H,5H-l,2,4-triazine, l,2-dihydro-l,2,4-triazine, 1H,4H- 
1,3,5-triazine, l,2-dihydro-l,3,5-triazine, 1,4,2-dithiazine, 1,4,2-dioxazine, 2H- 
1,3,4-oxadiazine, 2H-l,3,5-oxadiazine, 6H-l,2,5-oxadiazine, 4H-1,3,4- 
oxadiazine, 4H-l,3,5-oxadiazine, 4H-l,2,5-oxadiazine, 2H-l,3,5-thiadia2ine, 6H- 

15 1,2,5-thiadiazine, 4H-l,3,4-thiadiazine, 4H-l,3,5-thiadiazine, 4H-1,2,5- 

thiadiazine, 2H-l,3,4-thiadiazine, 6H-l,3,4-thiadiazine, 6H-l,3,4-oxadiazine, and 
1,4,2-oxathiazine, wherein the heterocycle is optionally vicinally fused with a 
saturated or unsaturated 5-, 6- or 7-membered ring containing 0, 1 or 2 atoms 
independently selected from N, O and S; 

2 0 R* is phenyl substituted by 0, 1 or 2 groups selected from halo, Ci^alkyi, 

Ci,3haloalkyl, -OR*" and -NR^'R^; or R^ is a saturated or unsaturated 5- or 
6-membered ring heterocycle containing 1, 2 or 3 heteroatoms independently 
selected from N, O and S, wherein no more than 2 of the ring members are O or S, 
wherein the heterocycle is optionally fused with a phenyl ring, and the carbon 

2 5 atoms of the heterocycle are substituted by 0, 1 or 2 oxo groups, wherein the 

heterocycle or fused phenyl ring is substituted by 0, 1, 2 or 3 substituents selected 
from halo, C^alkyl, Ci.ahaloalkyi, -OR*' and -NR^'R^; and 
is hydrogen or -CH3. 
In another embodiment, in conjunction with the novel compound 

30 embodiments above and below, R^ is 
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In another embodiment, in conjunction with the novel compound 
embodiments above and below, R' is Ca-ealkyl or Ci.4haloalkyl. 

In another embodiment, in conjunction with the novel compound 
5 embodiments above and below, R' is a naphthyl substituted by 0, 1 , 2 or 3 
substituents independently selected from R'. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R' is R' substituted by 1, 2 or 3 substituents 
independently selected from R^. 
10 In another embodiment, in conjunction with the novel compound 

embodiments above and below, r' is substituted by one substituent selected from 
halo, Ci.4haloalkyl and Cjalkyl, and additionally by 0, 1 or 2 substituents 
independently selected from R*. 

In another embodiment, in conjunction with the novel compound 
15 embodiments above and below, R'^ is H. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R'^ is R'°, Csalkyl substituted by 0, 1 or 2 
substituents selected from R'°, or a saturated or unsaturated 5- or 6-membered 
ring heterocycle containing 1, 2 or 3 heteroatoms independently selected from N, 
20 O and S that is optionally vicinally fused with a saturated or unsaturated 3- or 
4-atom bridge containing 0, 1, 2 or 3 atoms selected from O, N and S with the 
remaining atoms being carbon, so long as the combination of O and S atoms is not 
greater than 2, the heterocycle and bridge being substituted by 0. 1, 2 or 3 
substituents independently selected from R'°; or R*' is -(CH2)„phenyl substituted 
25 by 0, 1, 2 or 3 substituents independently selected from H, Ci-galkyl, 

C,.4haloalkyl, halo, cyano, nitro, -C(=0)(C,.8alkyI), -C(=0)0(C,.8alkyl), 
-C(=0)NRV, -C(=NR*')NRV. -0C(=O)(C,.8alkyl), -OC(=0)NR''R^ 
-OC(=0)N(R'')S(=0)2(C,-8alkyl), -OC2-6alkylNR''R^ -OC2-6alkylOR\ -SR^ 
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-S(=0)(C,.8alkyl), -S(=0)2(C,.8alkyl), -S(=0)2NRV, 
-S(=0)2N(R'')C(=0)(C,-8alkyl). -S(=0)2N(R'')C(=0)0(C,.8alkyl), 
-S(=0)2N(R'')C(=0)NR*'R\ -NRV. -N(R'')C(=0)(C,-8alkyl). 
-N(R'')C(=0)0(C,.8alkyl), -N(R'')C(=0)NRV. -N(R'')C(=NR'')NRV. 
5 -N(R')S(=0)2(C,.8alkyl), -N(R'')S(=0)2NRV, -NR•'C2-6alkylNR•'R^ 

-NR''C2-6alkylOR'', and Ci^alkyl substituted by 0, 1, 2 or 3 groups selected from 
C,.4haloalkyl, halo, cyano, nitro, -C(=0)(C,.8alkyl), -C(=0)0(C,.8alkyl), 
-C(=0)NR*'R\ -C(=NR'')NR''R', -0R\ -0C(=0)(C,-8alkyl). -0C(=0)NR''R\ 
-OC(=0)N(R'')S(=0)2(C,.8alkyl), -OC2-<ialkylNR*'R\ -OC2^alkylOR\ -SR\ 

10 -S(=0)(C,.8alkyl), -S(=0)2(C,.8alkyl), -S(=0)2NRV. 

-S(=0)2N(R'')C(=0)(C,.8alkyl). -S(=0)2N(R'')C(=0)0(C,.8alkyl), 
-S(=0)2N(R'')C(=0)NR''R\ -NR*ll^ -N(R'')C(=0)(C,.8alkyl). 
-N(R'')C(=0)0(C,.8alkyl), -N(R'•)C(=0)NR•'R^ -N(R'')C(=NR*')NRV. 
-N(R')S(=0)2(C,.8alkyl), -N(R'')S(=0)2NRV, -NR^Cj-ealkylNR'^l'' and 

15 -NR''C2^alkylOR\ 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R'** is H. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R"* is halo, -NHC,.3alkyl, -N(C|.3alkyl)Ci.3alkyl. 

2 0 -OCi-salkyl, -Ci.2haloalkyl, -OCi-ahaloalkyl or Ci.salkyl. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R* is 




wherein at least one of R'°, R", R'^ R'^ and R'" is other than Ci.4haloalkyl or 
25 halo. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, at least one of R'°, R", R'^, R'^ and R'* is -OR' 
or -NR''R\ 
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In another embodiment, in conjunction with the novel compound 
embodiments above and below, is a saturated or unsaturated 5- or 6-membered 
ring heterocycle containing 1, 2 or 3 atoms selected from O, N and S, so long as 
the combination of O and S atoms is not greater than 2, wherein each of the 
5 carbon atoms of the heterocycle is substituted by H, Ci.9alkyl, Ci^haloalkyl, halo, 
cyano, oxo, -0R\ -S(=0)nC,.6alkyl, -OCi^haloalkyl, -OC2.6alkylNR*'R\ 
-OC2^alkylOR\ -0Ci.6alkylC(=0)0R\ -NR*'R\ -NR^C,.4haloalkyl, 
-NR*^C2-calkylNR*'R\ -NR*'C2.6alkylOR^ .C(=0)Ci^alkyl, -C(=0)0C,.6alkyl, 
-OC(=0)Ci^alkyl, -C(=0)NR*'C,-6alkyl or -NR*'C(=0)Ci.6alkyl; and saturated 
10 carbon atoms may be additionally substituted by =0; and any available nitrogen 
atoms in the heterocycle are substituted by H, -Ci-ealkylOR'', -Ci^alkyl, 
-C,.6alkylNR^R^ -C,.3alkylC(=0)0R\ -C,.3alkylC(=0)NR*'R*^, 
-C,.3alkylOC(=0)C,,6alkyl, .C,,3alkylNR^C(=0)C,-6alkyl, -C(=0)Rj or 
-CoalkylRj. 

15 In another embodiment, in conjunction with the novel compound 

embodiments above and below, R"* is a saturated or unsaturated 5- or 6-membered 
ring heterocycle containing 1 or 2 atoms selected from O, N and S, wherein each 
of the carbon atoms of the heterocycle is substituted by H, Ci.9alkyl, 
Ci.4haloalkyl, halo, cyano, oxo, -OR^ -S(=:0)nC,.6alkyl, -OCiu^haloalkyl, 

2 0 -OC2.6alkylNR*^R^ -OCz-ealkylOR', -0C,.6alkylC(=0)0R\ -NRV, 

-NR^^Ci^haloalkyl, -NR^Cz-ealkylNRV, -NR*^C2-6alkylOR\ -C(=0)C,.6alkyl, 
-C(=0)0Ci.6alkyl, -0C(=0)Ci.6alkyI, -C(=0)NR**C,.6alkyl or 
-NR*'C(=0)Ci.6alkyl; and saturated carbon atoms may be additionally substituted 
by =0; and any available nitrogen atoms in the bridge are substituted by H, 

2 5 -Ci_6alkylOR', -C,_6alkyl, -C,.6alkylNRV, -C,.3alkylC(=0)0R\ 

-C^3alkylC(=0)^mV, -CioalkylOC(=0)C,,6alkyl,-CioalkylNR''C(=0)C,.6^^ 
-C(=0)Rjor -CoalkylRj. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R* is an 8-, 9-, 10- or ll-membered bicyclic ring, 

3 0 containing I, 2, 3 or 4 N atoms and 0, 1 or 2 atoms selected from S and O with the 
remainder being carbon atoms, wherein each of the carbon atoms of the ring is 
substituted by H, Ci-oalkyl, Ci.4haloalkyl, halo, cyano, oxo, -OR*^, 



wo 03/049702 



PCT/US02/39589 



-68- 

-S(=0)„C,^alkyl, -OCi^haloalkyl. -0C2^alkylNR''RN -OC2.6alkylOR^ 
.0Ci.6alkylC(=0)0R*', -NRV, -NR^CMhaloalkyl, -NR'^j-ealkylNR^RN 
-NR'•C2^alkylOR^ -C(=0)C,^alkyl, -C(=0)0C,.6alkyl, -OC(=0)C,^alkyI, 
-C(=0)NR''Ci^alkyl or -NR''C(=0)Ci^alkyl; and saturated carbon atoms may be 
5 additionally substituted by =0; and any available nitrogen atoms in the ring are 
substituted by H, -Cl^alkylOR^ -C-ealkyl, -C,.6alkylNR''R\ 
-C,.3alkylC(=0)0R'', -C,.3alkylC(=0)NR''R\-Ci.3alkylOC(=0)Ci^alkyl, 
-C,.3alkylNR*'C(=0)Ci-6alkyl, -C{=0)Rj or -CijalkylRj. 

In another embodiment, in conjunction with the novel compound 
10 embodiments above and below, R* is an 8-, 9-, 10- or 1 1-membered bicyclic ring, 
containing 0, 1, 2, 3 or 4 N atoms and 0, 1 or 2 atoms selected from S and O with 
the remainder being carbon atoms, wherein at least one of the carbon atoms of the 
ring is substituted by Ci.9alkyl, Ci.4haloalkyl, halo, cyano, oxo, -OR**, 
-S(=0)„C,^alkyl, -OC,.thaloalkyl, -OC2^alkylNRV. -OC2-6alkylOR^ 
15 -0C,.6alkylC(=0)0R\ -NR''R\ -NR^CMhaloalkyl, -NR''C2.6alkylNR''R\ 
-NR''C2-6alkylOR\ -C(=0)C,^alkyl. -C(=0)OC,^alkyl, -OC(=0)C,^alkyl, 
-C(=0)NR''Ci^aIkyl or -NR*'C(=0)C,4}alkyl. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R^ and R' are each independently selected from 
20 H. C|.4haloalkyl, halo, nitro, -OCj^alkyl, -OCMhaloalkyl, -OC2.6alkylNR*'R'', 
-OC2-6allcylOR\ -NRV. -NR^CMhaloalkyl, -NR''C2.6alkylNR''R^ 
-NR''C2.6alkylOR^ -C02(Ci-6alkyl), -C(=0)(C,^alkyl), -C(=0)NRV, 
-NR''C(=0)R\ -lSfR*'C(=0)NRV, -NR''C02(Ci.6aikyl), -C,.8alkylOR^ 
-C,^alkylNR''R^ -S(=0)„(C,^alkyl), -S(=0)2NR'^\ -NR''S(=0)2(C,.6alkyl) and 
2 5 -OC(=0)NRV. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R® and R^ are each independently selected from 
H, Ci-salkyl, C^haloalkyl, halo, -OCi^alkyl, -OC|.4haloalkyl, -OC2-6alkylNR''R'', 
-OC2-6alkylOR^ -NR''R\ -NR^Cahaloalkyl, -NR''C2.6alkylNR''R'' or 
30 -NR''C2^alkylOR^ -C,.8alkylOR\ -C,^alkylNR''R'' and -S(C,-6alkyl). 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R' is independently, at each instance. 
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Ci-salkyl, Ci.4haIoalkyl, -OCMhaloalkyI, -OC2.6alkylNR''R\ 
-OC2.6alkylOR\ -NR''R^ -NR*'C,^haloalkyl, -NR*'C2-6alkylNR''R^ 
-NR•'C2.6alkyIOR^ -C,.8alkylOR\ -C.^salkylNR^R" or -S(C,^Ikyl). 

In another embodiment, in conjunction with the novel compound 
5 embodiments above and below, R'° and R'* are each independently selected from 
H, Ci-galkyl, Ci.4haloalkyl, halo, cyano, nitro, -C(=0)(Ci.8alkyl), 
-C(=0)0(C,.8alkyl), -C(=0)NR''R\ -C(=NR'*)NR''R\ -0R\ -0C(=0)(C,.8alkyl), 
-0C(=0)NRV, -OC(=0)N(R'')S(=0)2(C,.8alkyl). -OC2^salkylNR''R\ 
-OCz-ealkylOR', -SR^ -S(=0)(C,.8alkyl), -S(=0)2(C,.8alkyl), -S(=0)2NRV, 

10 -S(=0)2N(R'')C(=0)(C,.8alkyl), -S(=0)2N(R'')C(=0)0(C,.8alkyl). 
-S(=0)2N(R'')C(=0)NR''R'', -NRV, -N(R'')C(=0)(C,-8alkyl), 
-N(R'')C(=0)0(C,.8alkyl), -N(R'')C(=0)NRV, -N(R'')C(=NR'')NRV, 
-N(R'')S(=0)2(C,-8alkyl), -N(R'')S(=0)2NRV, -NR^Cz^alkylNR^R" and 
-NR''C2-6alkylOR'' and Ci-4alkyl substituted by 0, 1, 2 or 3 groups selected from 

1 5 C,.4haloalkyl, halo, cyano, nitro, -C(=0)(C,^alkyl), -C(=0)NR''R\ 
-C(=NR'')NRV, -OR^ -0C(=0)(C,.8alkyl), -0C(=0)NR''R\ 
-OC(=0)N(R^)S(=0)2(C,.8alkyl), -OC2-6alkylNR•'R^ -OC2^alkylOR\ -SR^ 
-S(=0)(C,.8alkyl), -S(=0)2(C,.8alkyl). -S(=0)2NR''R\ 
-S(=0)2N(R*')C(=0)(C,.8alkyl).-S(=0)2N(R*')C(=0)0(C,.8alkyl), 

2 0 -S(=0)2N(R'')C(=0)NR''R\ -NRV. -N(R*')C(=0)(C,-8alkyl), 

-N(R'^)C{=0)0(C,.8alkyl), -N(R'')C(=0)NR''R\ -N(R'')C(=NR'')NRV. 
-N(R'')S(=0)2(C,.8alkyl). -N(R•')S(=0)2NR•'R^ -NR^Ca^alkylNRV and 
-NR*'C2^alkylOR\ 

In another embodiment, in conjunction with the novel compound 

2 5 embodiments above and below, R' ' and R" are independently, at each instance, 

selected from H, Ci.salkyI, Ci-4haloalkyl, halo, cyano, nitro, -C(=0)(Ci.8alkyl), 
-C(=0)0(C,.8alkyl). -C(=0)NR''R\ -C(=NR*')NR•'R^ -0R\ -0C(=0)(C,.8alkyl), 
-OC(=0)NR''R^ -OC(=0)N(R*')S(=0)2(C,.8alkyl), -OC2^alkylNR**R\ 
-OC2-6alkylOR\ -SR\ -S(=0)(C,.8alkyl), -S(=0)2(C,^alkyl), -S(=0)2NRV, 

3 0 -S(=0)2N(R'')C(=0)(C,-8alkyl). -S(=0)2N(R'')C(=0)0(C,.8alkyl). 

-S(=0)2N(R'^)C(=0)NR''R\ -NR^rN -N(R'')C(=0)(C,.8alkyl). 
-N(R'')C(=0)0(C,.8alkyl), -N(R'')C(=0)NRV, -N(R'')C(=NR'')NR''R^ 
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-N(R'')S(=0)2(C,.8aIkyl), -N(R'')S(=0)2NR*'R\ -NR''C2^aIkylNR''R\ 
-NR*'C2-6alkylOR'' and C|.4alkyl substituted by 0, 1, 2 or 3 groups selected from 
C^haloalkyl, halo, cyano, nitro, -C(=0)(Ci.8alkyi). -C(=0)0(C|.8alkyl), 
-C(=0)NR''R\ -C(=NR'')NR''R^ -0R\ -0C(=0)(Ci.8alkyl), -0C(=0)NRV, 
5 -OC(=0)N(R'')S(=0)2(C,.8alkyl), -OC2.6alkylNRV, -OCz^alkylOR", -SR\ 
-S(=0)(C,.8alkyl), -S(=0)2(C,.8alkyl), -S(=0)2NR'^^ 
-S(=0)2N(R^)C(=0)(C,.8alkyl).-S(=0)2N(R'')C(=0)0(C,.8alkyl), 
-S(=0)2N(R'')C(=0)NR**R\ -NR*'R\ -N(R'')C(=0)(C,.8alkyl), 
-N(R'')C(=0)0(C,.8alkyl), -N(R'')C(=0)NR''R\ -N(R*')C(=NR'')NRV, 
10 -N(R'')S(=0)2(C,.8alkyl), -N(R'')S(=0)2NRV, -NR^Ca^alkylNR'-R" and 
-NR''C2^alkylOR''. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R'^ is independently, at each instance, selected 
from H, Csalkyl, Ci^thaloalkyl, halo, cyano, nitro, -C(=0)0(C|.8alkyl), 
15 -C(=0)NR''R^ -C(=NR*')NR*'R\ -0R\ -0C(=0)(C,.8alkyl), -OC(=0)NR•'R^ 
-OC(=0)N(R*')S(=0)2(C,.8alkyl), -OC2.6alkylNR''R\ -OC2^alkylOR\ -SR\ 
-S(=0)(C,.8alkyl), -S(=0)2(C,.8alkyl). -S(=0)2NR''R\ 
-S(=0)2N(R'')C(=0)(C,.8alkyl),-S(=0)2N(R'')C(=0)0(C,.8alkyl), 
-S(=0)2N(R'')C(=0)NR''R\ -NRV, -N(R'')C(=0)(C,.8alkyl), 
2 0 -N(R'')C(=0)0(C,.8alkyl), -N(R'')C(=0)NR•'R^ -N(R'')C(=NR'')NRV. 
-N(R'')S(=0)2(C,.8alkyl), -N(R'')S(=0)2NR''R\ -NR''C2-6alkylNR''R'' and 
-NR'^C^ealkylOR"; or r'^ is Ci^alkyl substituted by 0, 1, 2 or 3 groups selected 
from C^haloalkyl, halo, cyano, nitro, -C(=0)(C|.8alkyl), -C(=0)0(Ci.8alkyl), 
-C(=0)NR''R'. -C(=NR'')NR''R^ -0R\ -0C(=0)(Ci.8aIkyl), -0C(=0)NR''R\ 
2 5 -OC(=0)N(R'^)S(=0)2(C,.8alkyl), -OC2.6alkylNR•'R^ -OC2^aikylOR^ -SR\ 
-S(=0)(C,.8alkyl), -S(=0)2(C,-8alkyl). -S(=0)2NRV, 
-S(=0)2N(R'')C(=0)(C,.8alkyl),-S(=0)2N(R'')C(=0)0(C,.8alkyl), 
-S(=0)2N(R^C(=0)NR''R^ -NRV, -N(R'')C(=0)(C,-8alkyl), 
-N(R*')C(=0)0(C,.8alkyl). -N(R'')C(=0)NR''R\ -N(R'')C(=NR'*)NR''R\ 
3 0 -N(R'')S(=0)2(C,.8alkyl), -N(R'')S(=0)2NR V. -NR*'C2^alkylNR''R'' and 
-NR''C2.6alkylOR\ 
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In another embodiment, in conjunction with the novel compound 
embodiments above and below, Y is O. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, Y is S. 

Another aspect of the invention relates to a compound having the 
structure: 




wherein: 

X is O, S or NR'"; 
10 n is independently, at each instance, 0, 1 or 2; 

o is independently, at each instance, 0, 1, 2 or 3; 

is independently at each instance H or R"; 
R" is independently at each instance Ci.galkyi, phenyl or benzyl; 
is independently in each instance H, Ci.4alkyl, Ci.4haloalkyl, halo, 
15 cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR"^R'", -C(=NR'")NR'"R"^, -OR"", 
-OC(=0)R", -OC(=0)NR'"R"', -0C(=0)N(R'")S(=0)2R", -OCj-ealkylNR'^R"*, 
-OC2.6alkylOR'", -SR"*, -S(=0)R", .S(=0)2R", -S(=0)2NR'"R"^, 
-S(=0)2N(R'")C(=0)R^ -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R"^)C(=0)NR"^R'", 
-NR'^R'", -N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R"^)C(=0)NR"^R'", 
2 0 -N(R'")C(=NR'^)NR'"R"^, -N(R'")S(=0)2R", -N(R'")S(=0)2NR"'R'", 
-NR'^Cz-calkylNR^^R"^ or -NR"'C2-6alkylOR'"; 

R^ is R" substituted by 0, 1, 2 or 3 substituents independently selected 
from R"*; 

R^ isHorCi.4alkyl; 
25 R^ is H, Ci.oalkyl, Ci.4haloalkyl, halo, nitro, cyano, -OCi-ealkyl, 

-0-C,.4haIoalkyl, .0-C,.6alkylNR"^R'", -0-Ci.6alkylOR"', -NR"^R"', 
.NR'"-C,-4haloalkyl, -NR"^-Cw6alkylNR'"R'^, .NR'"-C,.6alkylOR'", or -(CH2)„R" 

R^ is, independently at each instance, H, Ci.Qalkyl, Ci.4haloalkyl, halo, 
nitro, cyano, -OCi^alkyl, -0-C,^haloalkyl, -0-C|.6alkylNR"'R'". 
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-O-CealkylOR'". -NR'"R"'. -NR^-C^haloalkyl, -NR^^-C^alkylNR^R"" or 
-NR^^-C-calkylOR""; 

R^ is H, Ci-galkyl, Ci.4haloalkyl, halo, nitro, cyano, -OCi-ealkyl, 
-0-C,.4haloalkyl, -O-CealkylNR^R"", -0-C,^alkylOR™, -NR^R". 
5 -NR-^-C^haloalkyl, -NR'"-C,^alkylNR'"R"' or -NR^-C^alkylOR""; and 
(A) R' is 



(CR^R^)oR° 
R^ is H, -OR"", halo, Ci.shaloalkyi or Ci.6alkyl; 

R"* is a saturated or unsaturated 5- or 6-membered ring containing 0, 1, 2 or 



10 3 atoms selected from O, N and S that is optionally vicinally fused with a 

saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 
from O, N and S with the remaining atoms being carbon, so long as the 
combination of O and S atoms is not greater than 2, wherein the ring and bridge 
are substituted by 0, 1, 2 or 3 substituents independently selected from Ci.galkyl, 



15 C,.4haloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", 
-C(=NR™)NR'"R'", -OR™, -OC(=0)R", -OC(=0)NR"'R"', 

-0C(=0)N(R'")S(=0)2R". -OC2.6alkylNR'"R'", -OCz-ealkylOR"", -SR"", -S(=0)R". 
-S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R"')C(=0)R", -S(=0)2N(R"')C(=0)0R". 
-S(=0)2N(R'")C(=0)NR'"R"". -NR'"R"', -N(R'")C(=0)R", -N(R'")C(=0)OR", 

2 0 -N(R"')C(=0)NR'"R"', -N(R'")C(=NR"')NR'"R'", -N(R'")S(=0)2R", 

-N(R'")S(=0)2NR'"R'", -NR"'C2.6alkylNR'Tl'", -NR"'C2^alkylOR'", -C(=0)R', 
-C(=0)OR', -C(=0)NR'"R\ -C(=NR"')NR'"R\ -OR^ -OC(=0)R^ 
-OC(=0)NR'"R', -0C(=0)N(R"')S(=0)2R', -OC2-6alkylNR'"R', -OC2.6alkylOR% 
-SR^ -S(=0)R^ -S(=0)2R^ -S(=0)2NR'"R', -S(=0)2N(R'")C(=0)R^ 

2 5 -S(=0)2N(R"')C(=0)0R^ -S(=0)2N(R'")C(=0)NR"'R\ -NR-^R'. -N(R'")C(=0)RS 
-N(R"')C(=0)OR^ -N(R'")C(=0)NR'"R^ -N(R™)C(=NR'")NR'"R', 
-N(R"')S(=0)2R\ -N(R'")S(=0)2NR"'R', -NR"'C2^alkylNR'"R^ -NR'"C2-6alkylOR' 
and Ci^alkyl substituted by 1 or 2 groups selected from Ci-2haloalkyl, halo. 
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cyano, nitro, -C(=0)R". -C(=0)OR", -C(=0)NR"^'". -C(=NR'^NR"1l'", -OR". 
-OC(=0)R". -OC(=0)NR'"R'". -0C(=0)N(R"')S(=0)2R", -OC2^alkylNR'"R'", 
-OC2.6alkylOR™, -SR", -S(=0)R", -S(=0)2R", -S(=0)2NR"'R'". 
-S(=0)2N(R'")C(=O)R", -S(=0)2N(R"')C(=0)0R". -S(=0)2N(R'")C(=0)NR'"R"', 
5 -NR^R™. -N(R'")C(=0)R", -N(R™)C(=0)OR". -N(R'")C(=0)NR'"R'", 
-N(R'")C(=NR'")NR"'R'". -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R"', 
-NR'"C2-6alkylNR"'R'". -C(=0)R\ -C(=0)OR% -C(=0)NR™R*, -C(=NR■")NR•"R^ 
-OR', -OC(=0)R^ -OC(=0)NR"^S -0C(=0)N(R'")S(=0)2RN -OC2.6alkylNR■^l^ 
-OC2.6alkylOR^ -SR^ -S(=0)R^ -S(=0)2R^ -S(=0)2NR'"R% 

10 -S(=0)2N(R'")C(=0)R^ -S(=0)2N(R■")C(=0)0R^ -S(=0)2N(R"^C(=0)NR"'R\ 
-NR"'R^ -N(R'")C(=0)R\ -N(R"0C(=O)OR*, -N(R'")C(=0)NR'Tl'. 
-N(R'")C(=NR'")NR'"R% -N(R'")S(=0)2R', -N(R'")S(=0)2NR'"R'. 
-NR'"C2-6alkylNR'"R', -NR'"C2-6alkylOR' and -NR'"C2^alkylOR'"; and the ring 
and bridge carbon atoms are substituted with 0, 1 or 2 =0 groups; 

15 R' is Ci.oalkyl, Ci^haloalkyl, halo, nitro, cyano, -OCi-ealkyl, 

-0-C,-4haloalkyl, -0-C,^aIkylNR'"R'". -O-CealkylOR-", -NR"^"", 
-NR'"-C,-4haloalkyl, -NR^-CealkylNR^R™ or -NR'"-C,^alkylOR'"; 

R° is a saturated, partially-saturated or unsaturated 5-, 6- or 7-membered 
monocyclic or 7-, 8-, 9-, 10- or 11-membered bicyclic ring containing 0, 1, 2, 3 or 

20 4 atoms selected from N, O and S, so long as the combination of O and S atoms is 
not greater than 2, wherein the carbon atoms of the ring are substituted by 0, 1 or 
2 oxo groups, wherein the ring is substituted by 0, 1, 2 or 3 substituents 
independently selected from R**; 

RP is independently at each instance Ci-galkyl, Ci-4haloalkyl, halo, cyano, 

2 5 nitro, -C(=0)R", -C(=0)OR", -C(=0)NR"'R"'. -C(=NR'")NR'"R'". -OR-". 

-OC(=0)R", -OC(=0)NR'"R'", -0C(=0)N(R"')S(=0)2R". -OCz-fialkylNRm", 
-OC2^alkylOR'", -SR"", -S(=0)R", -S(=0)2R". -S(=0)2NR"^'". 
-S(=0)2N(R'")C(=0)R",-S(=0)2N(R'^C(=0)OR", -S(=0)2N(R'")C(=0)NR'"R'", 
-NR^R", -N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R™)C(=0)NR'"R'". 

3 0 -N(R'")C(=NR'")NR'"R'". -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R'". 

-NR'"C2.6alkylNR'"R"' or -NR'"C2^alkylOR'"; and 
Y is O or NH; or 
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(B) R' is 




(CR''R^)oR° or (CR^R^)oR° 
r2 is H, -OR"', halo, Ciohaloalkyl or Cealkyl; 

R^ is a saturated or unsaturated 5- or 6-membered ring containing 0, 1, 2 or 
5 3 atoms selected from O, N and S that is optionally vicinally fused with a 

saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 
from O, N and S with the remaining atoms being carbon, so long as the 
combination of O and S atoms is not greater than 2, wherein the ring and bridge 
are substituted by 0, 1, 2 or 3 substituents independently selected from d.galkyl, 
10 C,.4haIoalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR"'R'". 
-C(=NR'")NR"'R™. -OR", -OC(=0)R", -OC(=0)NR™R'", 

-0C(=O)N(R'")S(=O)2R". -OC2-6alkylNR"'R'", -OCj-ealkylOR'". -SR"". -S(=0)R", 
-S(=0)2R", -S(=0)2NR'"R'". -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", 
-S(=0)2N(R'")C(=0)NR'"R"', -NR-^R", -N(R'")C(=0)R", -N(R"')C(=0)0R", 

1 5 -N(R"')C(=0)NR"'R"', -N(R'")C(=NR'")NR"'R'". -N(R"')S(=0)2R". 

-N(R'")S(=0)2NR'"R'", -NR^Cz^salkylNR^R", -NR'"C2-6alkylOR'". -C(=0)R^ 
-C(=0)OR', -C(=0)NR'"R', -C(=NR™)NR'"R', -OR', -OC(=0)R', 
-0C(=0)NR'"R\ -0C(=0)N(R"')S(=0)2R'. -OC2-6alkylNR'"R^ -OCj^alkylOR', 
-SR^ -S(=0)R^ -S(=0)2R^ -S(=0)2NR'"R', -S(=0)2N(R"')C(=0)R', 

2 0 -S(=0)2N(R•")C(=0)0R^ -S(=0)2N(R'")C(=0)NR■"R^ -NR'"R^ -N(R'")C(=0)R'. 
-N(R'")C(=0)OR^ -N(R'")C(=0)NR'"R\ -N(R'")C(=NR'")NR'"R^ 
-N(R'")S(=0)2R\ -N(R"')S(=0)2NR"•R^ -^fR■"C2.6alkylNR'"R^ -NR'"C2-6alkylOR' 
and Ci^alkyl substituted by 1 or 2 groups selected from Ci.2haloalkyl, halo, 
cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", -C(=NR'")NR'"R'", -OR"", 

2 5 -OC(=0)R", -OC(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R", -OC2^alkylNR'"R"', 
-OCz-ealkylOR"', -SR"", -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", 
-S(=0)2N(R'")C(=0)R", -S(=0)2N(R"')C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R'", 
-NR^R*", -N(R'")C(=0)R", -N(R'")C(=0)0R". -N(R"')C(=0)NR"'R'". 
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-N(R'")C(=NR")NR'^'". -N(R'")S(=0)2R", -N(R'^S(=0)2NR"Ti'", 
-NR'"C2.6alky!NR'"R'".-C(=0)R*. -C(=0)OR^ -C(=0)NR'"RS -C(=NR'")NR'"R*, 
-OR^ -OC(=0)R^ -OC(=0)NR"'R^ -0C(=0)N(R"')S(=0)2R', -OC2-6alkylNR"'R^ 
-OC2.6alkylORN -SR^ -S(=0)R^ -S(=0)2R\ -S(=0)2NR"^'. 
5 -S(=0)2N(R"')C(=0)R\ -S(=0)2N(R'")C(=0)0R*, -S(=0)2N(R•")C(=0)NR'"R^ 
-NR^R', -N(R'")C(=0)R', -N(R"')C(=0)OR', -N(R'")C(=0)NR'"R'. 
-N(R"')C(=NR'")NR'"R^ -N(R'")S(=0)2R'. -N(R'")S(=0)2NR'Tl*, 
-NR'"C2-6alkylNR"'R', -NR'"C2^alkylOR' and -NR'"C2^alkylOR"'; and the ring 
and bridge carbon atoms are substituted with 0, 1 or 2 =0 groups; 
10 R' is Ci.9alkyl, Ci.4haloalkyi, halo, nitro, cyano, -OCi^alkyl, 

-0-C,.4haloalkyl, -0-C,.6alkylNR'"R'", -O-CoalkylOR"", -NR^R", 
-NR'"-CMhaloalkyl, -NR'"-C,.6alkylNR'"R'" or -NR^-Ci^lkylOR""; 

R° is a saturated, partially-saturated or unsaturated 5-, 6- or 7-niembered 
monocyclic or 7-, 8-, 9-, 10- or ll-membered bicyclic ring containing 0, 1, 2, 3 or 
15 4 atoms selected from N, O and S, so long as the combination of O and S atoms is 
not greater than 2, wherein the carbon atoms of the ring are substituted by 0, 1 or 
2 oxo groups, wherein the ring is substituted by 0, 1, 2 or 3 substituents 
independently selected from R"*; 

R"* is independently at each instance Ci-galkyl, Ci.4haloalkyl, halo, cyano, 
2 0 nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", -C(=NR'")NR"'R"', -OR", 

-OC(=0)R", -OC(=0)NR"'R'", -0C(=0)N(R'")S(=0)2R", -OC2^alkylNR'"R'", 
-OCz-ealkylOR"'. -SR"", -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", 
-S(=0)2N(R"')C(=0)R", -S(=0)2N(R'")C(=0)OR", -S(=0)2N(R'")C(=0)NR™R'". 
-NR^R*", -N(R'")C(=0)R", -N(R"')C(=0)OR", -N(R"')C(=0)NR'"R'", 
2 5 -N(R'")C(=NR'")NR™R'", -N(R'")S(=0)2R", -N(R'")S(=0)2NR"'R'", 
-NR'"C2.6alkylNR'"R'" or -NR'"C2^alkylOR'"; and 

Y is O or NH; or 
(C) R' is 
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is H, -OR"", halo, Ci.shaloalkyl or Ci-ealkyl; 
R* is a saturated, partially-saturated or unsaturated 8-, 9-, 10 or 
1 1-membered bicyclic heterocycle containing 1, 2, 3, 4 or 5 atoms selected from 
5 O, N and S, so long as the combination of O and S atoms is not greater than 2, but 
excluding quinolin-6-yl, 4,5,6,7-tetrahydro-benzo[b]thiophen-2-yl, benzothiazol- 
2-yl, 2,3-dihydro-benzo[l,4]dioxin-6-yl, wherein the heterocycle is substituted by 
0, 1, 2 or 3 substituents independently selected from Ci-galkyl, oxo, Ciu^haloalkyl, 
halo, nitro, cyano, -OR", -S(=0)„C,.6alkyl, -O-CMhaloalkyl, -0-C,^alkylNR™R'", 

10 -O-Ci^salkylOR"", -NR^R", -NR^-Ci^haloalkyl, -NR^-Ci^salkylNR^R"", 

-NR^-C^alkylOR™, -C(=0)C,^alkyl, -0C(=0)C,.6alkyl, -C(=0)NR™C,^alkyI, 
-NR"'C(=0)C,^alkyl -C(=0)R^ -C(=0)OR^ -C(=0)NR'"R\ -C(=NR'")NR'"R*, 
-OR*, -OC(=0)R', -OC(=0)NR'"R', -0C(=0)N(R'")S(=0)2R*, -OC2-6alkylNR'^R^ 
-OCz-ealkylOR*, -SR*, -S(=0)R', -S(=OhR\ -S(=0)2NR'"R^ 

1 5 -S(=0)2N(R'")C(=0)R% -S(=0)2N(R'")C(=0)0R^ -S(=0)2N(R'")C(=0)NR"'R*, 
-NR^R*, -N(R'")C(=0)R^ -N(R'")C(=0)0R% -N(R'")C(=0)NR"'R*, 
-N(R'")C(=NR"')NR•"R^ -N(R"')S(=0)2R'. -N(R™)S(=0)2NR™R^ 
-NR"C2^alkylNR"R', -NR'"C2^1kylOR' and Ci^alkyl substituted by 1 or 2 
groups selected from Ci.2haloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)NR'"R"', 

2 0 -C(=NR'")NR'"R'", -OR"", -OC(=0)R", -OC(=0)NR"R'", 

-0C(=0)N(R'")S(=0)2R", -OC2^alkylNR"^'". -OC2-6alkylOR'", -SR", -S(=0)R". 
-S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R", -S(=0)2N(R"')C(=0)0R", 
-S(=0)2N(R'")C(=0)NR"'R'", -N(R'")C(=0)R", -N(R'")C(=0)OR", 
-N(R'")C(=0)NR"'R", -N(R'")C(=NR'")NR"'R"', -N(R'")S(=0)2R", 

2 5 -N(R'")S(=0)2NR'"R"'. -C(=0)R^ -C(=d)OR*, -C(=0)NR'"R^ -C(=NR'")NR"R^ 
-OR', -OC(=0)R'. -0C(=0)NR"R', -0C(=O)N(R'")S(=O)2R*, -OC2.6alkylNR™R*, 
-OC2.6alkylOR*, -SR^ -S(=0)R*, -S(=0)2R', :S(=0)2NR"'R', 
-S(=0)2N(R■")C(=0)R^ -S(=0)2N(R'")C(=0)0R^ -S(=0)2N(R"')C(=0)NR'"R', 
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-NR^R*. -N(R'^C(=0)R^ -N(R'")C(=0)OR*, -N(R'")C(=0)NR"^', 
-N(R'")C(=NR'")NR'"R*. -N(R'")S(=0)2R'. -N(R™)S(=0)2NR'"R', 
-NR"'C2-6alkylNR'"R*, -NR^Ca-ealkylOR' and -NR'"C2^alkylOR"'; wherein R* is 
not 2-aminocarbonylmethyI-2,3-dihydro-benzo[l,4]dioxin-8-yl, 2-cyanomethyl- 
5 2,3-dihydro-benzo[l,4]dioxin-8-yl, quinolin-3-yl, 3H-quinazolin-4-on-3-yl, 

benzo[l,3]dioxol-5-yl, 3,3-diniethyl-l,3-dihydro-indol-2-on-6-yl or 4,4-dimethyl- 
3,4-dihydro-lH-quinolin-2-on-7-yl; 

R^ is Ci-salkyI, Ci-shaloalkyl, 1 or Br 
R' is H, Ci-galkyl, Ci^haloalkyl, halo, nitro, cyano, -OCi-ealkyl, -O-CMhaloalkyl, 
0 -0-Ci^ialkylNR'"R'", -O-CfialkylOR"", -NR'"R'". -NR^-C^haloalkyl. 
-NR'"-Ci.6alkylNR"^'". -NR^-CealkylOR", or -(CH2)„R''; 

r' is independently, at each instance, H, Ci-galkyl, Ci.4haloalkyl, halo, 
nitro, cyano, -OCi-calkyl, -0-C,^haloaIkyl, -0-Ci.6alkylNR'"R'", 
-0-C,^ialkylOR'", -NR^R", -NR'"-C,.thaloalkyl, -NR'"-C,-6alkylNR"'R'" or 
5 -NR'"-Ci.6alkylOR"'; 

Y is NH; and 
Z is CR" or N; or 
(D) R' is 




0 R^ is Ci^alkyl substituted by 1, 2 or 3 substituents selected from 

Ci^haloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR"'R"', 
-C(=NR"')NR"1l"', -OR"*, -OC(=0)R", -OC(=0)NR'"R"', 

-0C(=0)N(R'^S(=0)2R", -OC2^aIkylNR'"R"', -OCa^salkylOR'", -SR"", -S(=0)R", 
-S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", 
5 -S(=0)2N(R'")C(=0)NR'"R™, -NR'"R'". -N(R'")C(=0)R", -N(R'")C(=0)OR", 
-N(R")C(=0)NR""R'", -N(R'")C(=NR"')NR"'R"'. -N(R'")S(=0)2R", 
-N(R"')S(=0)2NR'"R'", -NR'"C2-6alkylNR'"R'" or -NR-^a-ealkylOR""; or 
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is -(C(R*')2)ophenyl, wherein the phenyl is substituted by 0, 1, 2 or 3 
substituents independently selected from C|.galkyl, Ci.4haloalk:yl, halo, cyano, 
nitro, -C(=0)R", -C(=0)OR". -C(=0)NR'"R'". -C(=NR'^NR'"R'", -OR", 
-OC(=0)R", -OC(=0)NR'"R"', -0C(=0)N(R'")S(=0)2R", -OCa^alkylNR^R"", 
5 -OCa-ealkylOR", -SR", -S(=0)R", -S(=0)2R", -S(=0)2NR"'R'", 

-S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R"')C(=0)NR"'R'", 
-NR^R"", -N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R"')C(=0)NR'"R"', 
-N(R"')C(=NR'")NR'"R'". -N(R"')S(=0)2R", -N(R'")S(=0)2NR"R"', 
-NR'"C2.6alkylNR"R'", -NR^Cz-oalkylOR*", -C(=0)R*, -C(=0)OR*, 

10 -C(=0)NR"R', -C(=NR'^NR'"R*, -OR", -OC(=0)R^ -OC(=0)NR"R*, 

-0C(=0)N(R™)S(=0)2R'. -OC2.6alkylNR"»R', -OCz^alkylOR', -SR*. -S(=0)R^ 
-S(=0)2R\ -S(=0)2NR"'R*, -S(=0)2N(R'")C(=0)R*, -S(=0)2N(R™)C(=0)0R*. 
-S(=0)2N(R'")C(=0)NR"R', -NR^R', -N(R"')C(=0)R', -N(R'^C(=0)OR', 
-N(R'")C(=0)NR"'R*. -N(R'")C(=NR"')NR'"R*, -N(R'")S(=0)2R', 

1 5 -N(R'")S(=0)2NR"'R% -NR'"C2^alkylNR'Ti', -ISfR'"C2^alkylOR' and C, .4alkyl 
substituted by 1 or 2 groups selected from C|.2haloalkyl, halo, cyano, nitro, 
-C(=0)R". -C(=0)OR", -C(=0)NR'"R"', -C(=NR'")NR'"R'", -OR"", -OC(=0)R", 
-OC(=0)NR"*R'", -0C(=0)N(R"")S(=0)2R", -OC2.6alkylNR'"R"', -OCz.fialkylOR'", 
-SR", -S(=0)R", -S(=0)2R", -S(=0)2NR'"R"', -S(=0)2N(R"')C(=0)R", 

2 0 -S(=0)2N(R'")C(=0)0R". -S(=0)2N(R")C(=0)NR"'R'", -NR^R*". 
-N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR'"R'", 
-N(R"')C(=NR'")NR'"R"', -N(R"')S(=0)2R", -N(R'")S(=0)2NR'Tl'", 
-NR^C^ealkylNR^R*", -C(=0)R^ -C(=0)OR\ -C(=0)NR•"R^ -C(=NR'")NR"'R^ 
-OR*, -OC(=0)R*, -OC(=0)NR'"R*, -0C(=0)N(R'")S(=0)2R', -OCj^alkylNR^R', 

2 5 -OC2^alkylOR", -SR*, -S(=0)R', -S(=0)2R', -S(=0)2NR'°R', 

-S(=0)2N(R'")C(=0)R^ -S(=0)2N(R'")C(=0)0R', -S(=0)2N(R'")C(=0)NR'"R^ 
-NR^R', -N(R™)C(=0)R*, -N(R'")C(=0)OR', -N(R•")C(=0)NR'"R^ 
-N(R"')C(=NR'")NR"'R', -N(R'")S(=0)2R*, -N(R'")S(=0)2NR'"R*, 
-NR'"C2.6alkylNR'"R*, -NR'"C2.6alkylOR' and -NR'"C2^alkylOR"'; or 

30 R^ is -(C(R*')2)oR'. wherein R' is a saturated or unsaturated 5- or 

6-membered ring heterocycle containing 1, 2 or 3 heteroatoms independently 
selected from N, O and S, wherein no more than 2 of the ring members are O or S, 
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wherein the heterocycle is optionally fused with a phenyl ring, and the heterocycle 
or fused phenyl ring is substituted by 0, 1, 2 or 3 substituents independently 
selected from Ci-salkyl, Ci^haloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR", 
-C(=0)NR'"R"'. -C(=NR'")NR"'R'", -OR", -OC(=0)R", -OC(=0)NR'"R'", 
5 -0C(=0)N(R'")S(=0)2R", -OC2^alkylNR'"R'". -OCz-ealkylOR"". -SR"", -S(=0)R". 
-S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)OR", 
-S(=0)2N(R'")C(=0)NR'"R'", -NR^R"", -N(R'")C(=0)R", -N(R'")C(=0)OR", 
-N(R"')C(=0)NR'"R'". -N(R'")C(=NR'")NR'"R"', -N(R"')S(=0)2R". 
-N(R'")S(=0)2NR'"R'", -NR"'C2-6alkylNR"'R'". -NR'^Cj-ealkylOR'", -C(=0)R', 

1 0 -C(=0)ORN -C(=0)NR■"R^ -C(=NR'")NR™R', -OR', -OC(=0)R^ 

-OC(=0)NR"'R^ -0C(=0)N(R'")S(=0)2R', -OC2^alkylNR"'R^ -OCz-ealkylOR', 
-SR\ -S(=0)R^ -S(=0)2R'. -S(=0)2NR■"R^ -S(=0)2N(R'")C(=0)R^ 
-S(=0)2N(R■")C(=0)0R^ -S(=0)2N(R'")C(=0)NR"'R*, -^rR'"R^ -N(R'")C(=0)R*. 
-N(R'")C(=0)OR\ -N(R'")C(=0)NR'"R', -N(R'")C(=NR'")NR"R', 

1 5 -N(R"')S(=0)2R', -N(R")S(=0)2NR'"R*, -NR"'C2-6alkylNR"•R^ -NR'"C2^alkylOR' 
and Ci.4alkyl substituted by 1 or 2 groups selected from C|.2haloalkyl, halo, 
cyano. nitro, -C(=0)R", -C(=0)OR". -C(=0)NR'"R'", -C(=NR'")NR'"R"', -OR™, 
-OC(=0)R", -OC(=0)NR"'R"', -0C(=0)N(R'")S(=O)2R", -OCz-ealkylNR"^"", 
-OCz-calkylOR"*, -SR"*, -S(=0)R". -S(=0)2R", -S(=0)2NR'"R'". 

2 0 -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R". -S(=0)2N(R'")C(=0)NR"'R'", 
-NR^R"*. -N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR'"R'", 
-N(R™)C(=NR'")NR'"R'", -N(R'")S(=0)2R", -N(R"')S(=0)2NR'"R'", 
-NR"'C2^aIkylNR'"R'", -C(=0)R^ -C(=0)OR^ -C(=0)NR"'R*. -C(=NR'")NR"'R\ 
-OR^ -OC(=0)R^ -OC(=0)NR"R^ -0C(=0)N(R"')S(=0)2R'. -OCz-ealkylNR^R*, 

2 5 -OC2-6alkylOR^ -SRn -S(=0)R^ -S(=0)2R', -S(=0)2NR'"R*, 

-S(=0)2N(R•")C(=0)R^ -S(=0)2N(R■")C(=0)0R^ -S(=0)2N(R'")C(=0)NR"'R% 
-NR™R^ -N(R'")C(=0)RS -N(R'")C(=0)0R'. -N(R•")C(=0)NR"'R^ 
-N(R'")C(=NR"')NR"'R\ -N(R"')S(=0)2R', -N(R'")S(=0)2NR'"R*. 
-NR"'C2-6alkylNR'"R^ -NR^Cz-calkylOR' and -NR^Cz-ealkylOR""; 

30 R* is a saturated or unsaturated 5- or 6-membered ring containing 0, 1, 2 or 

3 atoms selected from O, N and S that is optionally vicinally fused with a 
saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 
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from O, N and S with the remaining atoms being carbon, so long as the 
combination of O and S atoms is not greater than 2, wherein the ring and bridge 
are substituted by 0, 1, 2 or 3 substituents independently selected from Ci-galkyl, 
CMhaloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR". -C(=0)NR'TR'", 
5 -C(=NR'")NR'"R'", -OR", -OC(=0)R", -OC(=0)NR'"R'", 

-0C(=0)N(R"')S(=0)2R", -OCz-ealkylNR^R"", -OCz-ealkylOR", -SR™, -S(=0)R", 
-S(=0)2R", -S(=0)2NR'"R"', -S(=0)2N(R'")C(=0)R". -S(=0)2N(R'")C(=0)0R", 
-S(=0)2N(R'")C(=0)NR'"R"', -NR'Ti'", -N(R'")C(=0)R". -N(R'")C(=0)OR", 
-N(R'")C(=0)NR'"R'", -N(R"')C(=NR'")NR"R'", -N(R'")S(=0)2R°, 

1 0 -N(R'")S(=0)2NR"R'", -NR^Cz-oalkylNR^R™, -NR'"C2.6alkylOR'", -C(=0)R*, 
-C(=0)OR'. -C(=0)NR"'R', -C(=NR'")NR"^% -OR\ -OC(=0)R', 
-OC(=0)NR'"R', -0C(=0)N(R'")S(=0)2R*, -OC2^alkylNR"R*, -OCz^salkylOR', 
-SR'. -S(=0)R', -S(=0)2R', -S(=0)2NR"^*, -S(=0)2N(R'")C(=0)R', 
-S(=0)2N(R"')C(=0)0R% -S(=0)2N(R'")C(=0)NR'"R', -NR^R*, -N(R•")C(=0)R^ 

1 5 -N(R'")C(=0)OR% -N(R"')C(=0)NR"ll', -N(R'")C(=NR'")NR'"R', 

-N(R'")S(=0)2R', -N(R™)S(=0)2NR'"R', -NR'"C2^}alkylNR'"R', -NR'"C2^alkyIOR* 
and Ci^alkyl substituted by 1 or 2 groups selected from Ci-ahaloalkyl, halo, 
cyano, nitro, -C(=0)R". -C(=0)OR", -C(=0)NR'"R™, -C(=NR'")NR'"R'", -OR"". 
-OC(=0)R", -OC(=0)NR"^'", -0C(=0)N(R'")S(=0)2R", -OC2-6alkylNR'"R"', 

2 0 -OCz^alkylOR'". -SR", -S(=0)R", -S(=0)2R", -S(=0)2NR"^'", 

-S(=0)2N(R'")C(=0)R", -S(=0)2N(R"')C(=0)0R". -S(=0)2N(R™)C(=0)NR"R'", 
-NR'"R"'. -N(R")C(=0)R", -N(R'")C(=0)OR°, -N(R")C(=0)NR'"R'", 
-N(R'")C(=NR'")NR'"R'", -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R'", 
-NR'"C2-6alkylNR'"R'", -C(=0)R^ -C(=0)OR*, -C(=0)NR•"R^ -C(=NR'")NR'"R^ 

2 5 -OR', -OC(=0)R*. -OC(=0)NR'"R', -0C(=0)N(R")S(=0)2R', -OC^ealkylNR^R', 

-OC2^}alkylOR^ -SRN -S(=0)R^ -S(=0)2R', -S(=0)2NR'"R^ 
-S(=0)2N(R■")C(=0)R^ -S(=0)2N(R■")C(=0)0R^ -S(=0)2N(R*")C(=0)NR'"R\ 
-NR^R'. -N(R'")C(=0)R^ -N(R'")C(=0)0R*. -N(R'")C(=0)NR'"R', 
-N(R'")C(=NR'")NR'"R', -N(R'")S(=0)2R'. -N(R"')S(=0)2NR'"R*, 

3 0 -NR'"C2.6alkylNR'"R*. -NR'\:2.6alkyl0R* and -NR'"C2^alkyIOR'", and the ring 

and bridge carbon atoms are substituted with 0, 1 or 2 =0 groups; 
R' is C2.8alkyl, Ci-shaloalkyl, I, Br; 
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R' is independently, at each instance, H, Ci-galkyl, Ci^haloalkyi, halo, 
nitro, cyano. -OCi^alkyl. -0-C,^haloalkyl, -O-C^alkylNR^R"", 
-0-C,.6alkylOR'", -NR^R™. -NR'"-C,.4haloalkyl, -NR"'-C,.6alkylNR'"R'" or 
-NR^-CftalkylOR""; 
5 Y is NH; and 

Z is CR* or N; or 
(E) R' is 




r2 is H, -OR"*. CI, Ci.shaloalkyl or Ci.6alkyl; 

10 R" is a saturated or unsaturated 5- or 6-membered ring containing 0, 1 , 2 or 

3 atoms selected from O, N and S, so long as the combination of O and S atoms is 
not greater than 1, wherein the ring is substituted by 0, 1, 2 or 3 substituents 
independently selected from Ci^alkyl, Ci.4haloalkyl, halo, cyano, nitro, 
-C(=0)NR'"R"', -C(=NR'")NR"'R'", -or", -0C(=0)R", -0C(=0)NR"'R"', 

1 5 -0C(=0)N(R'")S(=0)2R", -OCz-aalkylOR'", -SR™, -S(=0)R", -S(=0)2R", 
-S(=0)2NR'^'", -S(=0)2N(R'")C(=0)R», -S(=0)2N(R'")C(=0)0R". 
-S(=0)2N(R'")C(=0)NR'"R'", -NR^R™, -N(R'")C(=0)R", -N(R'")C(=0)OR", 
-N(R'")C(=0)NR'"R'", -N(R"')C(=NR"')NR'Tl'", -N(R'")S(=0)2R", 
-N(R'")S(=0)2NR'"R'". -NR"'C2-6alkylNR'Tl'", -NR^Cj^alkylOR"", -C(=0)R^ 

2 0 -C(=0)OR', -C(=0)NR"^', -C(=NR'")hfR"^*, -OR*, -OC(=0)R', 

-0C(=0)NRnR\ -0C(=0)N(R'")S(=0)2R% -OC2-6alkylNR'"R*, -OCa-ealkylOR', 
-SR\ .S(=0)R^ -S(=0)2R*. -S(=0)2NR"'R*. -S(=0)2N(R'")C(=0)R^ 
-S(=0)2N(R'")C(=0)0R^ -S(=0)2N(R'")C(=0)NR'"R', -NR•^R^ -N(R'")C(=0)R*, 
-N(R'")C(=0)0R', -N(R"')C(=0)NR"R^ -N(R'")C(=NR'")NR'"R', 

2 5 -N(R'")S(=0)2R*, -N(R"')S(=0)2NR'"R', -NR^Cz^lkylNR^R*, -NR-^Cz^alkylOR* 
and CMalkyl substituted by 1 or 2 groups selected from Ci.jhaloalkyl, halo, 
cyano, nitro. -C(=0)R". -C(=0)NR'"R'", -C(=NR'")NRnR'". -OR™, -OC(=0)R", 
-0C(=0)NR"'R'", -0C(=0)N(R'")S(=0)2R", -OC^ealkylNR^R"", -OC2-6alkylOR'", 
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-SR"", -S(=0)R", -S(=0)2R". -S(=0)2NR"1i'", -S(=0)2N(R"')C(=0)R", 
-S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR'Tl'". -NR'Tl"'. 
-N(R'")C(=0)R", -N(R'")C(=0)OR". -N(R'")C(=0)NR"'R™, 
-N(R'")C(=NR'")NR'"R'". -N(R'")S(=0)2R". -N(R'")S(=0)2NR™R'". 
5 -NR^Ca-ealkylNR^R", -C(=0)R', -C(=0)OR% -C(=0)NR'"R^ -C(=NR'")NR'"R^ 
-OR', -OC(=0)R% -OC(=0)NR'"R', -0C(=0)N(R'")S(=0)2R', -OC2^alkylNR'^*, 
-OCz-oalkylOR', -SR^ -S(=0)R^ -S(=0)2R\ -S(=0)2NR"^S 
-S(=0)2N(R"')C(=0)R^ -S(=0)2N(R'")C(=0)OR', -S(=0)2N(R'")C(=0)NR•"R^ 
-NR"■R^ -N(R'")C(=0)R^ -N(R'")C(=0)OR'. -N(R'")C(=0)NR^R^ 
10 -N(R'")C(=NR'")NR'"R*, -N(R'")S(=0)2R\ -N(R'")S(=0)2NR■"R^ 

-NR'"C2-6alkylNR'"R'. -NRT2^alkylOR* and -NR"'C2<alkylOR"'; wherein R* is 
not unsubstituted phenyl; 

r' is independently, at each instance, H, Ci.9alkyl, Ci.4haloaIkyl, halo, 
nitre, cyano, -OCi.6alkyl, -0-C,.4haloalkyl, -O-Ci.galkylNR'^R"', 
15 -O-Ci-ealkylOR"", -NR^R", -NR^-CMhaloalkyl, -NR'"-C,^alkylNR"ll'" or 
-NR'"-C,.6alkylOR'"; 
Y is NH; and 
Z is CR* or N. 

In another embodiment, in conjunction with the novel compound 
20 embodiments above and below, 80, wherein: 



R^ is H, -OR*", halo, Ciohaloalkyl or Ci-oalkyl; 

R'* is a saturated or unsaturated 5- or 6-membered ring containing 0, 1, 2 or 



25 3 atoms selected from O, N and S that is optionally vicinally fused with a 

saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 
from O, N and S with the remaining atoms being carbon, so long as the 
combination of O and S atoms is not greater than 2, wherein the ring and bridge 



R' is 




(CR^R^)oR° 
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are substituted by 0, 1, 2 or 3 substituents independently selected from C|.galkyl, 
C,.4haloalky], halo, cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R"', 
-C(=NR'")NR'"R'", -OR"". -OC(=0)R", -OC(=0)NR'"R'", 

-0C(=0)N(R'")S(=0)2R", -OCi-salkylNR^^R". -OC2-<5aIkylOR'", -SR", -S(=0)R", 
5 -S(=0)2R", -S(=0)2NR'"R'". -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", 
-S(=0)2N(R'")C(=0)NR"ll'", -NR^R", -N(R'")C(=0)R", -N(R'")C(=0)OR", 
-N(R'")C(=0)NR'"R'", -N(R"')C(=NR'")NR'"R'". -N(R"')S(=0)2R", 
-N(R'")S(=0)2NR'"R'", -NR'"C2-6alkylNR"'R'", -NR'"C2^alkylOR"', -C(=0)R*, 
-C(=0)OR'. -C(=0)NR'"R*, -C(=NR'")NR'Tl'. -OR', -OC(=0)R% 

10 -OC(=0)NR'"R', -0C(=0)N(R'")S(=0)2R', -OC2^alkylNR"^^ -OC2-6alkylOR', 
-SR^ -S(=0)R^ -S(=0)2R^ -S(=0)2NR'"R^ -S(=0)2N(R'")C(=0)R^ 
-S(=0)2N(R■")C(=0)0R^ -S(=0)2N(R•")C(=0)NR'^l^ -NR^R', -N(R™)C(=0)R*. 
-N(R"')C(=0)OR', -N(R"')C(=0)NR'"R', -N(R'")C(=NR'")NR'"R*, 
-N(R'")S(=0)2R'. -N(R'")S(=0)2NR"'R*, -NR"'C2^alkylNR™R^ -NR'"C2^aIkylOR* 

15 and Ci-4alkyl substituted by 1 or 2 groups selected from Ci.2haloalkyl, halo, 

cyano. nitro. -C(=0)R", -C(=0)OR". -C(=0)NR'"R'", -C(=NR"')NR'"R'", -OR", 
-OC(=0)R", -OC(=0)NR'"R'". -0C(=0)N(R"')S(=0)2R". -OC2.6alkylNR"R"', 
-OC2.6alkylOR"', -SR"*, -S(=0)R", -S(=0)2R". -S(=0)2NR'"R"'. 
-S(=0)2N(R'")C(=0)R", -S(=0)2N(R"')C(=0)0R". -S(=0)2N(R'")C(=0)NR'"R'", 

2 0 -NR"'R'", -N(R'")C(=0)R", -N(R'")C(=0)0R", -N(R'")C(=0)NR"'R'", 
-N(R'")C(=NR'")NR'"R"', -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R'", 
-NR-^Cz-oalkylNR^R"". -C(=0)R^ -C(=0)OR^ -C(=0)NR■"R^ -C(=NR■")NR'"R^ 
-OR^ -0C(=0)R'. -0C(=0)NR"'R^ -0C(=0)N(R'")S(=0)2R', -OC2.6alkylNR'Tl', 
-OC2.6alkylOR', -SR\ -S(=0)R^ -S(=0)2R'. -S(=0)2NR"'R\ 

2 5 -S(=0)2N(R•")C(=0)R^ -S(=0)2N(R'")C(=0)0R', -S(=0)2N(R'")C(=0)NR'"R*, 
-NR'"R^ -N(R'")C(=0)R^ -N(R'")C(=0)OR% -N(R"')C(=0)NR'"RS 
-N(R'")C(=NR■")NR'"R^ -N(R"')S(=0)2R'. -N(R'")S(=0)2NR'Tl% 
-NR"'C2.6alkylNR'"R*, -NR'"C2-6alkylOR' and -NR^Cj-ealkylOR""; and the ring 
and bridge carbon atoms are substituted with 0, 1 or 2 =0 groups; 

30 R' is Ci.galkyl. C|.4haloalkyI. halo, nitro, cyano. -OCi-ealkyl, 

-0-C,.4haloalkyl. -0-C,.6alkylNR'"R"', -0-C,.6alkylOR'". -NR^R*", 
-NR'"-C,.4haloalkyl, -NR'"-C,.6alkylNR'"R'" or -NR'"-C,^alkylOR'"; 
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R" is a saturated, partially-saturated or unsaturated 5-, 6- or 7-membered 
monocyclic or 7-, 8-, 9-, 10- or 11-membered bicyclic ring containing 0, 1, 2, 3 or 
4 atoms selected from N, O and S, so long as the combination of O and S atoms is 
not greater than 2, wherein the carbon atoms of the ring are substituted by 0, 1 or 
5 2 oxo groups, wherein the ring is substituted by 0, 1, 2 or 3 substituents 
independently selected from R"*; 

RP is independently at each instance Ci-galkyl, Ci^haloalkyl, halo, cyano, 
nitre. -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", -C(=NR'")NR'"R'", -OR™, 
-0C(=0)R", -OC(=0)NR"'R'". -0C(=0)N(R'")S(=0)2R", -CX:2-6alkylNR'"R"', 

10 -OCz-ealkylOR™, -SR™, -S(=0)R", -S(=0)2R". -S(=0)2NR'"R'", 

-S(=0)2N(R'")C(=0)R". -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'"X:(=0)NR'"R'", 
-mrR"", -N(R'")C(=0)R", -N(R"')C(=0)OR". -N(R'")C(=0)NR"^'", 
-N(R'")C(=NR'")NR"R'", -N(R'")S(=0)2R". -N(R'")S(=0)2NR"'R"*, 
-NR^Cz-ealkylNR^R"" or -NR"'C2.6alkylOR'"; and 

15 YisOorNH. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R* is a saturated or unsaturated 5- or 6-membered 
ring containing 0, 1. 2 or 3 atoms selected from O, N and S that is vicinally fused 
with a saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms 

2 0 selected from O, N and S with the remaining atoms being carbon, so long as the 
combination of O and S atoms is not greater than 2, wherein the ring and bridge 
are substituted by 0, 1, 2 or 3 substituents independently selected from Ci-galkyl, 
C,.4haloalkyl, halo, cyano, nitro, -C(=0)R». -C(=0)OR", -C(=0)NR'"R*". 
-C(=NR'")^fR"^'", -OR-", -OC(=0)R", -OC(=0)NR"'R"'. 

2 5 -0C(=0)N(R'")S(=0)2R". -OC2^,alkylNR'"R'", -OC245alkylOR'", -SR", -S(=0)R", 

-S(=0)2R". -S(=0)2NR'"R'", -S(=0)2N(R"')C(=0)R", -S(=0)2N(R'")C(=0)0R", 
-S(=0)2N(R'")C(=0)NR'"R'", -NR^^R*", -N(R'")C(=0)R", -N(R'")C(=0)OR", 
-N(R'")C(=0)NR'"R'". -N(R■")C(=^fR'")NR'"R'", -N(R")S(=0)2R", 
-N(R'")S(=0)2NR'"R"', -NfR"'C2.«alkylNR'"R"', -NR'"C2-6alkylOR'", -C(=0)R^ 

3 0 -C(=0)OR^ -C(=0)NR'"R\ -C(=NR")NR"R', -OR\ -OC(=0)R', 

-OC(=0)NR'"R\ -0C(=0)N(R'")S(=0)2R*. -0C2.<ialkylNR"^^ -OC2.6alkylOR^ 
-SR^ -S(=0)R^ -S(=0)2R^ -S(=0)2NR'"R', -S(=0)2N(R'")C(=0)R^ 
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-S(=0)2N(R'")C(=0)0R*, -S(=0)2N(R'")C(=0)NR"•R^ -NR"'R*. -N(R"')C(=0)R', 
-N(R"')C(=0)OR'. -N(R'")C(=0)NR"'R'. -N(R"')C(=NR'")NR'"R*, 
.N(R")S(=0)2R', -N(R")S(=0)2NR'"R', -NR'"C2^alkylNR'"R'. -NR^Cz-ealkylOR' 
and Ci.4alkyl substituted by 1 or 2 groups selected from C|.2haloalkyl, halo, 
5 cyano. nitro. -C(=0)R", -C(=0)OR". -C(=0)NR'"R"'. -C(=NR'")NR™R'", -OR"". 
-OC(=0)R". -OC(=0)NR'"R'", -0C(=0)N(R"')S(=0)2R". -OC2^alkyINR'"R'", 
-OCj.ealkylOR'". -SR", -S(=0)R", -S(=0)2R". -S(=0)2NR'"R"'. 
-S(=0)2N(R'")C(=0)R", -S(=0)2N(R'^C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R'". 
-NR^R"", -N(R"")C(=0)R". -N(R"')C(=0)OR", -N(R"')C(=0)NR'"R'", 

1 0 -N(R'")C(=NR'")NR'"R"'. -N(R"')S(=0)2R". -N(R"')S(=0)2NR"^'", 

-NR'"C2-6alkylNR'"R" , -C(=0)R', -C(=0)ORS -C(=0)NR•"R^ -C(=NR'")NR"^^ 
-OR*. -OC(=0)R'. -OC(=0)NR'"R'. -0C(=0)N(R")S(=0)2R', -OC2^salkyINR"'R*, 
-OC2^alkylOR^ -SR^ -S(=0)R^ -S(=0)2R^ -S(=0)2NR"'R*, 
-S(=0)2N(R"')C(=0)R% -S(=0)2N(R'")C(=0)0R*, -S(=0)2N(R'")C(=0)NR"'R*, 

1 5 -^IR'"R^ -N(R'")C(=0)R^ -N(R'")C(=0)OR^ -N(R"')C(=0)NR'"R', 
-N(R'")C(=NR'")NR"'R*, -N(R'")S(=0)2R', -N(R'")S(=0)2NR'"R*, 
-NR'"C2^alkylNR'"R*, -NR"'C2.6alkylOR' and -NR"'C2^alkylOR"'; and the ring 
and bridge carbon atoms are substituted with 0, 1 or 2 =0 groups. 

In another embodiment, in conjunction with the novel compound 

2 0 embodiments above and below, R* is a phenyl ring that is vicinally fused with a 
saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 
from O, N and S with the remaining atoms being carbon, so long as the 
combination of O and S atoms is not greater than 2, wherein the ring and bridge 
are substituted by 0, 1, 2 or 3 substituents independently selected from Ci-galkyl, 

2 5 C^haloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'". 

-C(=NR"')NR'"R'", -OR". -OC(=0)R", -OC(=0)NR'"R", 

-0C(=0)N(R'")S(=0)2R", -OCz^alkylNR^R"", -OCz^lkylOR"", -SR*", -S(=0)R". 
-S(=0)2R", -S(=0)2NR'Tl'", -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)OR". 
-S(=0)2N(R'")C(=0)NR"'R'". -NR'"R'", -N(R'")C(=0)R", -N(R'")C(=0)OR", 

3 0 -N(R'")C(=0)NR'"R"'. -N(R'")C(=NR'")NR"'R"', -N(R'")S(=0)2R", 

-N(R"')S(=0)2NR'"R'". -NR'"C245alkylNR'Tl'". -NR"'C2-6aIkylOR'". -C(=0)R^ 
-C(=0)OR^ -C(=0)NR"'R'. -C(=NR'")NR"'R', -OR\ -0C(=0)R^ 
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-OC(=0)NR'"R^ -0C(=0)N(R'")S(=0)2R'. -OCj^salkylNR"**, -OCz-ealkylOR', 
-SRN -S(=0)R^ -S(=0)2R', -S(=0)2NR'"R% -S(=0)2N(R"')C(=0)R^ 
-S(=0)2N(R'")C(=0)OR^ -S(=0)2N(R'")C(=0)NR"'R% -NR"^\ -N(R'")C(=0)RS 
-N(R'")C(=0)OR^ -N(R'")C(=0)NR'"R*. .N(R"')C(=NR"')NR"'R% 
5 -N(R'")S(=0)2RS -N(R'")S(=0)2NR'"R^ -NR'"C2-6alkylNR'Tl*, -NR^Cz^alkylOR' 
and Ci-4alkyl substituted by 1 or 2 groups selected from Ci-zhaloalkyl, halo, 
cyano, nitro. -C(=0)R", -C(=0)OR", -C(=0)NR'"R"', -C(=NR'")NR'"R'", -OR"". 
-OC(=0)R", -OC(=0)^fR'"R'", -0C(=0)N(R'")S(=0)2R", -OC2^alkylNR"'R'", 
-OC2-6alkylOR'", -SR". -S(=0)R". -S(=0)2R", -S(=0)2NR'"R'", 

1 0 -S(=0)2N(R'")C(=0)R". -S(=0)2N(R'")C(=0)0R», -S(=0)2N(R'")C(=0)NR'Ti'", 
-NR^R"". -N(R'")C(=0)R", -N(R'")C(=0)OR". -N(R'")C(=0)NR'"R'", 
-N(R'")C(=NR'")NR'"R'", -N(R'")S(=0)2R", -N(R'")S(=0)2NR'Tl'". 
-NR'"C2.6alkylNR'"R'" , -C(=0)R^ -C(=0)OR^ -C(=0)NR™RS -C(=NR'")NR'"R% 
-OR^ -OC(=0)R% -0C(=0)NR"'R\ -0C(=0)N(R■")S(=0)2R^ -OC2.6alkylNR'"R% 

15 -OC2-6alkylOR^ -SRN -S(=0)R^ -S(=0)2R^ -S(=0)2NR"^% 

-S(=0)2N(R'")C(=0)R^ -S(=0)2N(R'^)C(=0)0R*, -S(=0)2N(R'")C(=0)NR'^l^ 
-NR'"R\ -N(R'")C(=0)R^ -N(R'")C(=0)OR^ -N(R'")C(=0)NR'"R% 
-N(R'")C(=NR"')NR'"R^ -N(R'")S(=0)2R', -N(R"')S(=0)2NR"•R^ 
-NR'"C2^alkylNR'"R', -NR^Cj-calkylOR* and -NR"'C2^alkylOR""; and the bridge 

20 carbon atoms are substituted with 0, 1 or 2 =0 groups. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R' is C.galkyl, Ci^haloalkyl, halo, -OC,^alkyl, 
-0-C,.4haloalkyl, -NR^R™ or -NR'"-Ci.4haloalkyl. 

In another embodiment, in conjunction with the novel compound 

2 5 embodiments above and below, R'' is Ci-salkyl, Ci^haloalkyl, I, Br or CI. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R' is tert-butyl or trifluoromethyl. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R° is a saturated, partially-saturated or 

3 0 unsaturated 5-, 6- or 7-membered monocyclic ring containing 0, 1, 2 or 3 atoms 

selected from N, O and S, so long as the combination of O and S atoms is not 
greater than 1, wherein the carbon atoms of the ring are substituted by 0, 1 or 2 
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oxo groups, wherein the ring is substituted by 0, 1, 2 or 3 substituents 
independently selected from R**. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, is a saturated, partially-saturated or 
5 unsaturated 6-membered ring containing 0, 1, 2 or 3 N atoms, wherein the carbon 
atoms of the ring are substituted by 0, 1 or 2 oxo groups, wherein the ring is 
substituted by 0, 1, 2 or 3 substituents independently selected from R^. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, Y is O. 
10 In another embodiment, in conjunction with the novel compound 

embodiments above and below, Y is NH. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R' is 




(CR^R^)oR° or (CR^R^)oR° 

15 is H. -OR*", halo, Cahaloalkyl or Ci-ealkyl; 

R* is a saturated or unsaturated 5- or 6-meTnbered ring containing 0, 1, 2 or 
3 atoms selected from O, N and S that is optionally vicinally fused with a 
saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 
from O, N and S with the remaining atoms being carbon, so long as the 

2 0 combination of O and S atoms is not greater than 2, wherein the ring and bridge 
are substituted by 0, 1, 2 or 3 substituents independently selected from Ci-galkyl, 
C^haloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR"'R'", 
-C(=NR™)NR'"R'", -OR", -OC(=0)R", -OC(=0)NR'"R'", 

-0C(=0)N(R'")S(=0)2R", -OC2-6alkylNR'"R"', -OCz^alkylOR", -SR*", -S(=0)R", 
2 5 -S(=0)2R", -S(=0)2NR'"R'^, -S(=0)2N(R'")C(=0)R", -S(=O)2N(R'")C(=0)OR". 
-S(=0)2N(R'")C(=0)NR'"R'", -NR'^R", -N(R'")C(=0)R", -N(R"')C(=0)OR", 
-N(R'")C(=0)NR"'R'", -N(R'")C(=NR"')NR'"R"', -N(R"')S(=0)2R", 
-N(R'")S(=0)2NR'"R"', -NR'"C2.6alkyiNR'"R'", -NR'"C2.6alkylOR'", -C(=0)R% 
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-C(=0)OR', -C(=0)NR'"R'. -C(=NR'")NR"'R'. -OR", -0C(=0)RS 
-OC(=0)NR'"R\ -0C(=0)N(R'")S(=0)2R', -OC2^alkylNR'Tl*, -OC^ealkylOR*. 
-SR^ -S(=0)R^ -S(=0)2R*, -S(=0)2NR•^R^ -S(=0)2N(R•")C(=0)R^ 
-S(=0)2N(R'")C(=0)0R*, -S(=0)2N(R'")C(=0)NR"'R*, -NR"^', -N(R'")C(=0)R*, 

5 -N(R'")C(=0)OR\ -N(R'")C(=0)NR'"R', -N(R'")C(=NR'")NR"'R^ 

-N(R'")S(=0)2R*, -N(R'")S(=0)2NR'"R% -NR'"C2^alkylNR"^% -NR'"C2.6alkylOR' 
and Ci^alkyl substituted by 1 or 2 groups selected from Ci.2haloalkyl, halo, 
cyano. nitro, -C(=0)R". -C(=0)OR". -C(=0)NR'"R'". -C(=NR"')NR'"R'". -OR". 
-OC(=0)R", -OC(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R", -OC^ealkylNR"^"*, 

1 0 -OC2.6alkylOR'", -SR"*. -S(=0)R", -S(=0)2R". -S(=0)2NR'"R'". 

-S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R". -S(=0)2N(R'")C(=0)NR'"R'", 
-NR'"R'", -N(R™)C(=0)R", -N(R"')C(=0)OR", -N(R'")C(=0)NR'"R'". 
-N(R'")C(=NR'")NR"'R"', -N(R'")S(=P)2R". -N{R'")S(=0)2NR"'R'", 
-NR'"C2-6alkylNR"'R'". -C(=0)R^ -C(=0)OR^ -C(=0)NR'"R^ -C(=NR'")NR'"R*, 

1 5 -OR^ -OC(=0)R^ -OC(=0)NR'"R\ -0C(=0)N(R™)S(=O)2R*, -OC^ealkylNR'^N 
-OC2-6alkylOR\ -SR", -S(=0)R^ -S(=0)2R^ -S(=0)2NR'"R^ 
-S(=0)2N(R'^)C(=0)R^ -S(=0)2N(R'")C(=0)0R% -S(=0)2N(R'")C(=0)NR•"R^ 
-NR'"R^ -N(R"')C(=0)R^ -N(R'")C(=0)OR% -N(R'")C(=0)NR'^^ 
-N(R"')C(=NR'")NR'^l^ -N(R'")S(=0)2R'. -N(R'")S(=0)2NR'Tl', 

2 0 -NR'"C2.6alkylNR'"R% -NR'"C2^alkylOR* and -NR^Cz^alkylOR""; and the ring 
and bridge carbon atoms are substituted with 0, 1 or 2 =0 groups; 

R' is Ci-9alkyl, Ci^ihaloalkyl, halo, nitro, cyano, -OCi-ealkyl, 
-0-C,^haIoalkyl, -0-C,-6alkylNR"R'", -O-C^alkylOR'". -NR^R", 
-NR"'-C,.4haloalkyl, -NR'"-C,^alkylNR™R'" or -NR^-Ci^alkylOR""; (Csalkyl, 

2 5 Ci.shaloalkyl, I, Br or CI] 

R° is a saturated, partially-saturated or unsaturated 5-, 6- or 7-membered 
monocyclic or 7-, 8-, 9-, 10- or 11-membered bicyclic ring containing 0, 1, 2, 3 or 
4 atoms selected from N, O and S, so long as the combination of O and S atoms is 
not greater than 2, wherein the carbon atoms of the ring are substituted by 0, 1 or 

30 2 oxo groups, wherein the ring is substituted by 0, 1, 2 or 3 substituents 
independently selected from R**; 
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RP is independently at each instance Ci-galkyl, Ci.4haloalkyl, halo, cyano, 
nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'". -C(=NR'")NR'"R'", -OR". 
-OC(=0)R", -OC(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R". -OCa-calkylNR'^R"', 
-OCz-calkylOR", -SR", -S(=0)R". -S(=0)2R". -S(=0)2NR'Tl'", 
5 -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R". -S(=0)2N(R"')C(=0)NR'"R'", 
-NR'Tl"', -N(R'")C(=0)R". -N(R'")C(=0)OR", -N(R"')C(=0)NR'"R'". 
-N(R'")C(=NR"')NR'"R'", -N(R'")S(=0)2R", -N(R'")S(=0)2NR"^'", 
-NR'"C2.6alkylNR"R'" or -NR^Cj-ealkylOR*"; and 
YisOorNH. 

10 In another embodiment, in conjunction with the novel compound 

embodiments above and below, R"* is a saturated or unsaturated 5- or 6-membered 
ring containing 0, 1, 2 or 3 atoms selected from O. N and S that is vicinally fused 
with a saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms 
selected from O, N and S with the remaining atoms being carbon, so long as the 

1 5 combination of O and S atoms is not greater than 2, wherein the ring and bridge 
are substituted by 0, 1, 2 or 3 substituents independently selected from d-galkyl, 
CMhaloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR"^'", 
-C(=NR'")NR'"R'". -OR"", -OC(=0)R". -OC(=0)NR'"R'". 

-0C(=0)N(R'")S(=0)2R", -OC2-6alkylNR"^'". -OC^ealkylOR"", -SR". -S(=0)R". 

2 0 -S(=0)2R". -S(=0)2NR'"R™, -S(=0)2N(R'")C(=0)R", -S(=0)2N(R"')C(=0)0R". 
-S(=0)2N(R'")C(=0)NR"^'". -NR"R". -N(R'")C(=0)R". -N(R'")C(=0)OR", 
-N(R'")C(=0)NR'"R"', -N(R'")C(=NR'")NR"'R'". -N(R"')S(=0)2R", 
-N(R'")S(=0)2NR'"R"', -NR'"C2-6alkylNR'"R'", -NR"'C2-6alkylOR'", -C(=0)R% 
-C(=0)OR^ -C(=0)NR■"R^ -C(=NR"')NR'"R*, -OR\ -OC(=0)R^ 

2 5 -OC(=0)NR"'RS -0C(=0)N(R'")S(=0)2R*, -OCz^alkylNR^R*, -OCj-calkylOR'. 
-SR^ -S(=0)R^ -S(=0)2R^ -S(=0)2NR'"R^ -S(=0)2N(R"')C(=0)R', 
-S(=0)2N(R'")C(=0)0RN -S(=0)2N(R'")C(=0)NRnR^ -NR'"R^ -N(R'")C(=0)R\ 
-N(R'")C(=0)0RS -N(R'")C(=0)NR'"R*, -N(R'")C(=NR"')NR"^'. 
-N(R'")S(=0)2R^ -N(R'")S(=0)2NR™R'. -NR'"C2-6alkylNR'"R% -NR"'C2-«alkylOR* 

3 0 and Ci.4alkyl substituted by 1 or 2 groups selected from Ci.2haloalkyl, halo, 

cyano. nitro, -C(=0)R". -C(=0)OR", -C(=0)NR"'R'", -C(=NR"')NR'"R"'. -OR", 
-OC(=0)R", -OC(=0)NR"R"', -0C(=0)N(R'")S(=0)2R", -OCz^salkylNR'Tl'", 
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-OCj-ealkylOR'". -SR"", -S(=0)R", -S(=0)2R". -S(=0)2NR"R™, 
-S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR"ll'", 
.j^mj^m .N(R'»)C(=0)R", -N(R'")C(=0)OR". -N(R'")C(=0)NR'"R"', 
-N(R"')C(=NR'")NR'"R'". -N(R'")S(=0)2R", -N(R"')S(=0)2NR™R'", 
5 -NR'"C2-6alkylNR'"R'" . -C(=0)RS -C(=0)OR'. -C(=0)NR'"R*, -C(=NR'")NR'"R*, 
-OR", -0C(=O)R', -OC(=0)NR'"R*, -0C(=0)N(R'")S(=0)2R', -OCa-ealkylNR^R*, 
-OC2-6aIkyIOR\ -SR', -S(=0)R', -S(=0)2R', -S(=0)2NR'"R^ 
-S(=0)2N(R"')C(=0)R', -S(=0)2N(R'")C(=0)0R', -S(=0)2N(R'")C(=0)NR'"R*, 
-^fR'"R^ -N(R"')C(=0)R% -N(R'")C(=0)OR'. -N(R™)C(=0)NR™R% 

1 0 -N(R'")C(=NR'")NR'"R% -N(R"')S(=0)2R*. -N(R"')S(=0)2NR•"R^ 

-NR'"C2.6alkylNR"'R\ -NR"'C2-6aIkylOR* and -NR'"C2^alkylOR"'; and the ring 
and bridge carbon atoms are substituted with 0, 1 or 2 =0 groups. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R'* is a phenyl ring that is vicinally fused with a 

15 saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 
from O, N and S with the remaining atoms being carbon, so long as the 
combination of O and S atoms is not greater than 2, wherein the ring and bridge 
are substituted by 0, 1, 2 or 3 substituents independently selected from Ci-galkyl, 
C^haloalkyl. halo, cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR"'R'". 

2 0 -C(=NR*")NR"ll'", -OR™, -OC(=0)R", -OC(=0)NR'"R'", 

-0C(=0)N(R"')S(=0)2R", -OCa^alkylNR^R", -OCa-oalkylOR'", -SR*". -S(=0)R", 
-S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R". -S(=0)2N(R'")C(=0)0R". 
-S(=0)2N(R'")C(=0)NR"'R"', -NR^R™, -N(R'")C(=0)R". -N(R'")C(=0)OR", 
-N(R'")C(=0)NR'"R'". -N(R"')C(=NR'")NR"'R'", -N(R'")S(=0)2R", 

2 5 -N(R'")S(=0)2NR"1l'", -NR'"C2^alkylNR'"R'". -NR'"C2^alkylOR'", -C(=0)R*, 

-C(=0)OR', -C(=0)NR'"R', -C(=NR'")NR'"R', -OR*. -OC(=0)R', 
-OC(=0)NR"R^ -0C(=0)N(R'")S(=0)2R*. -OC2-6alkylNR"'R^ -OCj-ealkylOR', 
-SR^ -S(=0)R^ -S(=0)2R^ -S(=0)2NR"^'. -S(=0)2N(R'")C(=0)R^ 
-S(=0)2N(R'")C(=0)0R', -S(=0)2N(R'")C(=0)NR'"R', -NR"^*. -N(R'")C(=0)R'. 

3 0 -N(R"')C(=0)OR', -N(R'")C(=0)NR'"R', -N(R"')C(=NR™)NR"'R% 

-N(R'")S(=0)2R'. -N(R")S(=0)2NR'"R^ -NR'"C2.6alkylNR'"R*, -NR'^Cz.ealkylOR* 
and Ci^alkyl substituted by 1 or 2 groups selected from Ci-2haloalkyl, halo, 
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-OC(=0)R", -OC(=0)NR'"R"^, -0C(=0)N(R"™)S(=0)2R", -OCa^alkylNR'^R'", 
-OCa-oalkylOR"', -SR'", -S(=0)R", -S(=0)2R", -S(=0)2NR"'R™, 
-S(=0)2N(R'")C(=0)R", -S(=0)2N(R"*)C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R'". 
5 -NR'^R'", -N(R"')C(=0)R", -N(R"')C(=0)OR", -N(R'")C(=0)NR'Tl'", 
.N(R'")C(=NR"*)NR'"R'", .N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R"™, 
-NR'"C2.6alkylNR"'R'" , -C(=0)R', -C(=0)OR\ .C(=0)NR"^l', -C(=NR'")NR'"R', 
-OR^ -OC(=0)R', -OC(=0)NR"'R'. -0C(=0)N(R'")S(=0)2R', -OC2^alkylNR'"R', 
-OC2-6alkylOR^ -SR^ -S(=0)R', -S(=0)2R'. -S(=0)2NR"*R^ 

1 0 -S(=0)2N(R"^)C(=0)R^ -S(=0)2N(R'")C(=0)0R^ -S(=0)2N(R'")C(=0)NR'"R^ 
-NR'^R', -N(R'")C(=0)R'. -N(R")C(=0)OR^ -N(R'")C(=0)NR'"R', 
-N(R'")C(=NR'")NR'"R'. -N(R"')S(=0)2R', -N(R'")S(=0)2NR'"R', 
-NR'"C2.6alkylNR'"R', -NR^Cz-calkylOR' and -NR'"C2-6alkylOR'"; and the bridge 
carbon atonns are substituted with 0, 1 or 2 =0 groups. 

15 In another embodiment, in conjunction with the novel compound 

embodiments above and below, R^ is Ci.oalkyl, C|.4haloalkyl, halo, -OC|_6alkyl, 
-0-C,^haloalkyl, -NR'^R'" or -NR'"-Ci.4haloalkyl. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R^ is Ci-salkyl, Ci^haloalkyl, I, Br or CI. 

20 In another embodiment, in conjunction with the novel compound 

embodiments above and below, R^ is tert-butyl or trifluoromethyl. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R° is a saturated, partially-saturated or 
unsaturated 5-, 6- or 7-membered monocyclic ring containing 0, 1, 2 or 3 atoms 

2 5 selected from N, O and S, so long as the combination of O and S atoms is not 

greater than 1, wherein the carbon atoms of the ring are substituted by 0, 1 or 2 
oxo groups, wherein the ring is substituted by 0, 1, 2 or 3 substituents 
independently selected from R^. 

In another embodiment, in conjunction with the novel compound 

3 0 embodiments above and below, R*' is a saturated, partially-saturated or 

unsaturated 6-membered ring containing 0, 1, 2 or 3 N atoms, wherein the carbon 
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atoms of the ring are substituted by 0, 1 or 2 oxo groups, wherein the ring is 
substituted by 0, 1, 2 or 3 substituents independently selected from R*". 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, Y is O. 
5 In another embodiment, in conjunction with the novel compound 

embodiments above and below, Y is NH. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R' is 



6^ 




10 R^ is H, -OR™, halo, Ci-shaloalkyl or C|.6alkyl; 

R* is a saturated, partially-saturated or unsaturated 8-, 9-, 10 or 
U-membered bicyclic heterocycle containing 1, 2, 3, 4 or 5 atoms selected from 
O. N and S, so long as the combination of O and S atoms is not greater than 2, but 
excluding quinolin-6-yl, 4,5,6,7-tetrahydro-benzo[b]thiophen-2-yl, benzothiazol- 

1 5 2-yl, 2,3-dihydro-benzo[ 1 ,4]dioxin-6-yl, wherein the heterocycle is substituted by 
0, 1, 2 or 3 substituents independently selected from Ci-galkyl, oxo, C|.4haloalkyl, 
halo, nitro, cyano, -OR"", -S(=0)„Ci-6alkyl. -0-C,.4haloalkyl, -0-C,^alkylNR'"R'", 
-O-C^alkylOR", -NR^R"", -NR'"-C,:4haloalkyl. -NR^-CfialkylNR^R"", 
-NR^-Ci^alkylOR", -C(=0)C,^alkyl, -0C(=0)C,.6alkyl, -C(=0)NR'"C,^alkyl, 

20 -NR'"C(=0)C,^salkyl -C(=0)R^ -C(=0)OR^ -C(=0)NR'"R^ -C(=NR'")NR™R^ 
-OR*, -OC(=0)R', -OC(=0)NR'"R^ -0C(=0)N(R"')S(=0)2R*, -OCj-ealkylNR^R*. 
-OC2.6alkylOR% -SR% -S(=0)R^ -S(=0)2R^ -S(=0)2NR"'R». 
-S(=0)2N(R'")C(=O)R*. -S(=0)2N(R"-)C(=0)0RN -S(=0)2N(R'^C(=0)NR"'R', 
-NR■"R^ -N(R'")C(=0)R^ -N(R'")C(=0)OR^ -N(R'")C(=0)NR'^l^ 

25 -N(R'")C(=NR'")NR'"R*. -N(R'")S(=0)2R'. -N(R'")S(=0)2NR'"R\ 

-NR'"C2-6alkylNR'"R*, -NR"'C2^alkylOR* and C|.4alkyl substituted by 1 or 2 
groups selected from Ci.2haloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)NR'"R'", 
-C(=NR'")NR'"R"', -OR"", -OC(=0)R". -OC(=0)NR™R'". 
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-0C(=0)N(R'")S(=0)2R". -OC2-6alkylNR'"R"', -OCz^alkylOR'", -SR", -S(=0)R", 
-S(=0)2R", -S(=0)2NR"R"', -S(=0)2N(R'")C(=0)R". -S(=0)2N(R'")C(=0)0R". 
-S(=0)2N(R'")C(=0)NR'"R"', -N(R'")C(=0)R", -N(R"')C(=0)OR", 
-N(R'")C(=0)NR'"R'", -N(R"')C(=NR'")NR'"R'", -N(R"')S(=0)2R", 
5 -N(R'")S(=0)2NR'"R'" , -C(=0)R', -C(=0)OR', -C(=0)NR"'R^ -C(=NR'")NR'"R^ 
-OR', -0C(=0)RS -OC(=0)NR"ll*, -0C(=0)N(R'")S(=0)2R*. -OC2^aIkylNR"^'. 
-OC2.6alkylORS -SR^ -S(=0)R\ -S(=0)2R^ -S(=0)2NR•"R^ 
-S(=0)2N(R'")C(=0)R\ -S(=O)2N(R"0C(=O)OR', -S(=0)2N(R"')C(=0)NR™R\ 
-NR-^R', -N(R'")C(=0)R^ -N(R•")C(=0)OR^ -N(R'")C(=0)NR'"R', 

10 -N(R'")C(=NR"')NR'"R', -N(R'")S(=0)2R*, -N(R"')S(=0)2lSrR"*R', 

-NR"'C2-6alkylNR'"R', -NR'"C2.6aikylOR' and -NR"C2^alkyIOR'"; wherein R" is 
not 2-aminocarbonylmethyl-2,3-dihydro-benzo[1.4]dioxin-8-yl, 2-cyanomethyl- 
2,3-dihydro-benzo[l ,4]dioxin-8-yl, quinolin-3-yI, 3H-quinazolin-4-on-3-yl, 
benzo[l ,3]dioxol-5-yl, 3,3-dimethyl-l,3-dihydro-indol-2-on-6-yl or 4,4-dimethyl- 

1 5 3,4-dihydro- lH-quinolin-2-on-7-yI ; 

R' is Ci-galkyl, Ci.shaloalkyl, I or Br; 

R' is H, Ci-Qalkyl, Ciuihaloalkyl, halo, nitro, cyano, -OCi-ealkyl, 
-0-C,^haloalkyl, -O-CfialkylNR^R", -O-C-oalkylOR™, -NR'"R"*, 
-NR"'-C,.4haloalkyl. -NR'"-C,.6alkylNR'"R'" or -NR^-C^alkylOR"; 
20 YisNH;and 

Z is CR* or N. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R* is a heterocycle selected from indole, 3H- 
indole, benzo[b]furan, benzothiophene, IH-indazole, benzimidazole, 

25 benzthiazole, IH-benzotriazole, 7-quinoline, 8-quinoline, 1,2,3,4- 

tetrahydroquinoline, isoquinoline, cinnoline, phthalazine, quinazoline and 
quinoxaline, wherein the heterocycle is substituted by 0, 1, 2 or 3 substituents 
independently selected from Ci-oalkyl, oxo, Ci-4haloalkyl, halo, nitro, cyano, 
-OR*", -S(=0)„C,^alkyl, -0-C,w,haloalkyl, -0-C,4salkylNR"'R"', -O-Ci-ealkylOR", 

30 -NR^R"", -NR^-CMhaloalkyl, -NR'"-C,.6alkylNR'"R"', -NR'"-C,.6alkylOR'". 

-C(=0)C,.6alkyl, -0C(=0)C,.6alkyl. -C(=0)NR'"C,.6alkyl, -NR'"C(=0)C,.6alkyl 
-C(=0)R^ -C(=0)OR', -C(=0)NR'"R', -C(=NR'")NR'"R', -OR^ -OC(=0)R*, 
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-OC(=0)^fR'"R^ -0C(=0)N(R"')S(=0)2R', -OC2^aIkylNR"'R', -OC2^alkyIOR^ 
-SR^ -S(=0)R\ -S(=0)2R^ -S(=0)2NR'"R^ -S(=0)2N(R"')C(=0)R% 
-S(=0)2N(R'")C(=0)0R*. -S(=0)2N(R■")C(=0)NR'"R^ -NR^R*, -N(R"')C(=0)R', 
-N(R'")C(=0)OR', -N(R™)C(=0)NR'"R'. -N(R'")C(=NR'")NR'"R*, 
5 -N(R")S(=0)2R', -N(R'")S(=0)2NR'"R', -NR'"C2^alkylNR'"R'. -NR"'C2.6alkylOR' 
and Ci.4alkyl substituted by 1 or 2 groups selected from C|.2haloalkyl, halo, 
cyano. nitro, -C(=0)R", -C(=0)NR'"R'", -C(=NR'")NR'"R"', -OR"", -OC(=0)R", 
-OC(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R". -OC2-6alkylNR'"R"', -OC2^alkylOR'", 
-SR"", -S(=0)R", -S(=0)2R". -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R", 

10 -S(=0)2N(R'")C(=O)OR", -S(=0)2N(R'")C(=0)NR'"R'". -N(R'")C(=0)R", 
-N(R'")C(=0)OR", -N(R'")C(=0)NR'Ti'". -N(R'")C(=NR")NR'"R'", 
-N(R"')S(=0)2R", -N(R'")S(=0)2NR'"R'" , -C(=0)R', -C(=0)OR*, -C(=0)NR'TR*, 
-C(=NR"')NR'"R', -OR', -OC(=0)R', -OC(=0)NR"'R', -0C(=0)N(R"')S(=0)2R*. 
-OC2-6alkylNR'"R^ -OC2-6alkylOR^ -SR', -S(=0)R^ -S(=0)2R^ -S(=0)2NR'"R^ 

15 -S(=0)2N(R"')C(=0)R^ -S(=0)2N(R'")C(=0)0R*, -S(=0)2N(R'")C(=0)NR'"R', 
-NR"'R% -N(R"')C(=0)R^ -N(R'")C(=0)OR^ -N(R'")C(=0)NR'"R\ 
-N(R'")C(=NR'")NR'"R*, -N(R'")S(=0)2R', -N(R'")S(=0)2NR'"RN 
-NR'"C2.6alkylNR'"R'. -NR"t2-6alkylOR' and -NR'"C2^5alkylOR'". 

In another embodiment, in conjunction with the novel compound 

2 0 embodiments above and below, r" is a heterocycle selected from 6-indole, 7- 
indole, 6-3H-indole, 7-3H-indole, 6-benzo[b]furan, 7-ben2o[b]furan, 6- 
benzothiophene, 7-ben20thiophene, 6-lH-indazole, 7-lH-indazole, 
benzimidazole, benzthiazole, IH-benzotriazole, 7-quinoline, 8-quinoline, 7- 
1 ,2,3,4-tetrahydroquinoline, 8-1 ,2,3,4-tetrahydroquinoline, isoquinolin-7-yl, 

25 isoquinolin-8-yl, 7-cinnoline, 8-cinnoline, phthalazine, 7-quinazoline, 8- 

quinazoline and quinoxaline, wherein the heterocycle is substituted by 0, 1, 2 or 3 
substituents independently selected from Ci-galkyl, oxo, Ci^haloalkyl, halo, nitro, 
cyano, -OR"", -S(=0)„Ci.6alkyl, -O-CMhaloalkyl. -O-Ci-ealkylNR"^*", 
-O-C.^salkylOR"", -NR'"R'". -NR^-C^haloalkyl, -NR"'-C,4ialkylNR'"R'", 

3 0 -ISfR'"-C,.6alkylOR'", -C(=0)C,.6alkyl, -OC(=0)C,^alkyl, -C(=0)NR'"C,^alkyl, 
-NR'"C(=0)C,.6alkyl -C(=0)R^ -C(=0)OR^ -C(=0)NR'"R% -C(=NR'")NR"'R*, 
-OR', -OC(=0)R', -OC(=0)NR™R', -0C(=0)N(R'")S(=0)2R', -OCz-ealkylNR^R*. 
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-OCz^alkylOR*. -SR^ -S(=0)R', -S(=0)2R', -S(=0)2NR'"R^ 
-S(=0)2N(R"')C(=0)R', -S(=O)2N(R'")C(=O)0R\ -S(=0)2N(R'")C(=0)^IR"'R^ 
-NR"R*, -N(R'")C(=0)R', -N(R'")C(=0)OR', -N(R'")C(=0)NR'"RS 
-N(R'")C(=NR'")NR"'R', -N(R'")S(=0)2R', -N(R'")S(=0)2NR'"R*, 
5 -NR"'C2^alkylNR'"R*, -NR'"C2^ialkylOR' and C^alkyl substituted by 1 or 2 

groups selected from Ci.2haloalkyl, halo, cyano. nitro, -C(=0)R". -C(=0)NR'"R'", 
-C(=NR'")NR'"R'", -OR"", -OC(=0)R", -OC(=0)NR'"R'", 

-0C(=0)N(R'")S(=0)2R°, -OC2^alkylNR'"R'", -OC2-6alkylOR'". -SR". -S(=0)R", 
-S(=0)2R". -S(=0)2NR'"R"'. -S(=0)2N(R'")C(=0)R". -S(=0)2N(R'"X:(=0)0R". 
10 -S(=0)2N(R'")C(=0)NR"'R'". -N(R'")C(=0)R", -N(R'")C(=0)OR", 
-N(R'")C(=0)NR"R'". -N(R'")C(=NR'")NR'"R'", -N(R'")S(=0)2R", 
-N(R'")S(=0)2NR"1l'" , -C(=0)R', -C(=0)OR', -C(=0)NR'"R*, -C(=NR'")NR'"R*, 
-OR*, -OC(=0)R', -OC(=0)NR'"R', -0C(=0)N(R'")S(=0)2R*, -OC2^5alkyINR'"R', 
-OC2-6alkylOR^ -SR^ -S(=0)R^ -S(=0)2R'. -S(=0)2NR'"R*. 
1 5 -S(=0)2N(R'")C(=0)RS -S(=0)2N(R'")C(=0)0RS -S(=0)2N(R'")C(=0)NR'"R% 
-NR•"R^ -N(R'")C(=0)R*, -N(R'")C(=0)OR*, -N(R'")C(=0)NR'"R% 
-N(R'")C(=NR™)NR"'R^ -N(R'")S(=0)2R', -N(R'")S(=0)2NR"Tl'. 
-NR'"C2^alkylNR"'R% -NR"'C2^alkylOR' and -NR'"C2^alkylOR'". 

In another embodiment, in conjunction with the novel compound 
20 embodiments above and below, R' is Ci-galkyl, Ci^haloalkyl, halo, nitro, cyano, 
-OCealkyl, -O-Ci^jhaloalkyl, -0-C,.6alkyINR'"R'", -O-CealkylOR'", -NR'"R'", 
-NR^-CAhaloalkyl. -NR'"-C,^alkylNR"*R'" or -NR^-Ci^alkylOR". 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, is H. 
25 In another embodiment, in conjunction with the novel compound 

embodiments above and below, Z is CR^. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, Z is N. 

In another embodiment, in conjunction with the novel compound 
3 0 embodiments above and below, R' is tert-butyl or trifluoromethyl. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R' is 
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is Ci^alkyl substituted by 1, 2 or 3 substituents selected from 
C^aloalkyl, halo, cyano, nitro, .C(=0)R", -C(=0)OR", -C(=0)NR'"R™, 
-C(=NR'")NR"^R"", -OR"", -OC(=0)R", -OC(=0)NR'"R"', 
5 -0C(=0)N(R'")S(=0)2R", -OC2-6alkylNR"'R'", -OCz-ealkylOR"', -SR"", -S(=0)R", 
-S(=0)2R", -S(=:0)2NR'"R'", -S(=0)2N(R'")C(=0)R", -S(=0)2N(R™)C(=0)0R", 
-S(=0)2N(R'")C(=O)NR'"R'", -NR^'R"', .N(R"*)C(=0)R", -N(R'")C(=0)OR", 
-N(R'")C(=0)NR'"R'", -N(R")C(=NR"')NR'"R'", -N(R"*)S(=0)2R", 
-N(R'")S(=0)2NR'"R'", -NR'"C2.6alkylNR'"R'" and -NR'^Cj-ealkylOR'"; or 
10 R^is 



R^ is a saturated or unsaturated 5- or 6-membered ring heterocycle 
containing 1, 2 or 3 heteroatoms independently selected from N, O and S, wherein 
no more than 2 of the ring members are O or S, wherein the heterocycle is 

15 optionally fused with a phenyl ring, and the heterocycle or fused phenyl ring is 

substituted by 0, 1, 2 or 3 substituents independently selected from R^, R^ and R^; 

R* is a saturated or unsaturated 5- or 6-membered ring containing 0, 1, 2 or 
3 atoms selected from O, N and S that is optionally vicinally fused with a 
saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 

20 from O, N and S with the remaining atoms being carbon, so long as the 

combination of O and S atoms is not greater than 2, wherein the ring and bridge 
are substituted by 0, 1, 2 or 3 substituents independently selected from Ci.galkyl, 
C,.4haloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR"^R'". 
-C(=NR'^)NR"'R'", -OR"", -OC(=0)R", -OC(=0)NR'"R'", 




(CR^R^)o 



;or 
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-0C(=0)N(R'")S(=0)2R", -OC2-6alkylNR'"R'", -OCz^alkylOR™, -SR", -S(=0)R", 
-S(=0)2R". -S(=0)2NR'"R'", -S(=0)2N(R"')C(=0)R", -S(=0)2N(R'")C(=0)0R", 
-S(=0)2N(R'")C(=0)NR"'R'", -NR^R", -N(R'")C(=0)R", -N(R'")C(=0)OR", 
-N(R'")C(=0)NR'"R'", -N(R'")C(=NR"')NR"^'", -N(R™)S(=0)2R", 
5 -N(R'")S(=0)2NR'"R™, -NR'"C2^alkyINR'"R'", -NR'"C2^alkyIOR"', -C(=0)R*, 
-C(=0)OR*, -C(=0)NR"'R', -C(=NR"ONR™R*, -OR*, -OC(=0)R% 
-OC(=0)NR'"R', -0C(=0)N(R'")S(=0)2R', -OC2-6alkylNR™R^ -OC2.6alkylOR^ 
-SR^ -S(=0)R\ -S(=0)2R% -S(=0)2NR'"R\ -S(=0)2N(R'")C(=0)R'. 
-S(=0)2N(R'")C(=0)0R', -S(=0)2N(R'")C(=0)NR'"R', -NR"'R'. -N(R'")C(=0)R\ 

1 0 -N(R•")C(=0)OR^ -N(R'")C(=0)NR"TI'. -N(R'")C(=NR'")NR'"R\ 

-N(R'")S(=0)2R', -N(R'")S(=0)2NR'"R% -NR■"C2^kylNR"^^ -NR^Cz-galkylOR* 
and Ci^alkyl substituted by 1 or 2 groups selected from Ci-zhaloalkyl, halo, 
cyano, nitro. -C(=0)R". -C(=0)OR°. -C(=0)NR'"R'". -C(=NR'")NR'"R'", -OR", 
-OC(=0)R", -OC(=0)NR'Tl'", -0C(=0)N(R'")S(=0)2R", -OCz^salkylNR^R", 

1 5 -OCz^alkylOR™, -SR"", -S(=0)R", -S(=0)2R", -S(=0)2NR'"R™, 

-S(=0)2N(R"')C(=0)R", -S(=0)2N(R"')C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R'", 
-NR'^", -N(R'")C(=0)R", -N(R'")C(=0)OR". -N(R'")C(=0)NR'"R'". 
-N(R'")C(=NR"')NR'"R'", -N(R™)S(=0)2R". -N(R"')S(=0)2NR'"R'", 
-NR'"C2-6alkylNR'^'" , -C(=0)R^ -C(=0)OR^ -C(=0)NR"*R', -C(=NR•")NR™R^ 

2 0 -OR% -0C(=0)R', -OC(=0)NR'"R^ -0C(=0)N(R'")S(=0)2R', -OC2^alkylNR'"R*, 
-OC2-6alkylOR', -SR^ -S(=0)R^ -S(=0)2R*, -S(=0)2NR'"R*, 
-S(=0)2N(R'")C(=0)R^ -S(=0)2N(R'")C(=0)0R^ -S(=0)2N(R"')C(=0)NR'"R', 
-NR'"R^ -N(R"')C(=0)R', -N(R'")C(=0)OR', -N(R"')C(=0)NR'"R', 
-N(R'")C(=NR'")NR"R', -N(R"')S(=0)2R% -N(R")S(=0)2NR"'RN 

2 5 -NR'"C2^alkylNR'"R*, -NR"'C2^alkylOR' and -NR'"C2^alkylOR"", and the ring 

and bridge carbon atoms are substituted with 0, 1 or 2 =0 groups; 
R' is C2-8alkyl, Ci-shaloalkyl, I, Br; 

R' is independently, at each instance, H, Ci-galkyl, Ci-4haloaIkyl, halo, 
nitro. cyano, -OCi-ealkyl, -0-Ciw»haloalkyl. -O-Ci-ealkylNR^R", 

3 0 -O-CcalkylOR'", -NR^R"", -NR'"-C,^haloalkyl, -NR^-Ci-ealkylNR^R™ or 

-NR^-Ci^alkyiOR""; 
Y is NH; and 
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Z is CR* or N. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, is Ci-galkyl substituted by 1, 2 or 3 substituents 
selected from CMhaloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR", 
5 -C(=0)NR'"R'", -C(=NR'")NR"^'", -OR"", -OC(=0)R", -OC(=0)NR'"R'", 

-0C(=0)N(R'")S(=0)2R", -OC2^iaIkylNR'"R'", -OCa-ealkylOR"", -SR"". -S(=0)R", 
-S(=0)2R", -S(=0)2NR"'R'". -S(=0)2N(R'")C(=0)R", -S(=0)2N(R"')C(=0)0R", 
-S(=0)2N(R'")C(=0)NR'"R'", -NR^R™. -N(R'")C(=0)R", -N(R'")C(=0)OR", 
-N(R'")C(=0)NR'"R'", -N(R'")C(=NR"')NR'"R'", -N(R'")S(=0)2R", 

1 0 -N(R'")S(=0)2NR"'R"'. -NR'"C2^alkylNR'"R'" and -NR'"C2-6alkylOR'"; 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R^ is -(C(R*')2)ophenyl, wherein the phenyl is 
substituted by 0, 1, 2 or 3 substituents independently selected from Ci-galkyl, C|. 
4haloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", 

1 5 -C(=NR'")NR"'R'", -OR"", -OC(=0)R", -OC(=0)NR'"R'", 

-0C(=0)N(R"')S(=0)2R", -OCa-salkylNR'^"', -OC2^alkylOR'", -SR*", -S(=0)R", 
-S(=0)2R". -S(=0)2NR'"R'". -S(=0)2N(R'")C(=0)R", -S(=0)2N(R™)C(=0)0R". 
-S(=0)2N(R'")C(=0)NR'"R"', -NR"'R"', -N(R'")C(=0)R", -N(R'")C(=0)OR", 
-N(R"')C(=0)NR'"R'", -N(R'")C(=NR'")NR'"R'", -N(R'")S(=0)2R", 

2 0 -N(R'")S(=0)2NR"R'", -NR'"C2^alkylNR"*R'". -NR'"C2-6alkylOR'", -C(=0)R', 
-C(=0)OR', -C(=0)NR'"R\ -C(=NR"')NR™R', -OR', -OC(=0)R'. 
-OC(=0)NR'"R', -0C(=0)N(R'")S(=0)2R', -OC2-6alkylNR'"R^ -OC2.6alkylOR'. 
-SR', -S(=0)R\ -S(=0)2R', -S(=0)2NR'"R', -S(=0)2N(R'")C(=0)R\ 
-S(=0)2N(R'")C(=0)0R% -S(=0)2N(R"')C(=0)NR"'R'. -NR"'R^ -N(R'")C(=0)R', 

2 5 -N(R'")C(=0)OR'. -N(R'")C(=0)NR"'R', -N(R'")C(=NR'")NR'"R', 

-N(R'")S(=0)2R', -N(R'")S(=0)2NR'"R', -NR'"C2^aIkylNR"'R', -NR"'C2.6a1kylOR* 
and Ci.4alkyl substituted by 1 or 2 groups selected from Ci.2haloalkyl, halo, 
cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", -C(=NR'")NR"'R'". -OR™, 
-OC(=0)R", -OC(=0)NR'"R'", -0C(=0)N(R"')S(=0)2R", -OC2-6alkylNR'"R'", 

3 0 -OC2.6alkylOR'", -SR"*, -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", 

-S(=0)2N(R'")C(=0)R",-S(=0)2N(R"')C(=0)OR", -S(=0)2N(R'")C(=0)NR™R"', 
-NR^R™. -N(R'")C(=0)R", -N(R™)C(=0)OR", -N(R"')C(=0)NR'"R"', 
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-N(R'")C(=NR'")NR"'R'", -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R'", 
-NR'"C2-6alkylNR'"R'", -C(=0)R', -C(=0)OR^ -C(=0)NR'"R^ -C(=NR'")NR"^'. 
-OR', -OC(=0)R^ -OC(=0)NR"'R*. -0C(=O)N(R"')S(=O)2R% -OCa^alkylNR^R', 
-OC2.6alkyIOR^ -SR^ -S(=0)R", -S(=0)2R', -S(=0)2NR'"R', 
5 -S(=0)2N(R'")C(=0)R\ -S(=0)2N(R'")C(=0)OR^ -S(=0)2N(R■")C(=0)NR'"R^ 
-NR^R', -N(R'")C(=0)R*. -N(R'")C(=0)OR*, -N(R'")C(=0)NR'"R', 
-N(R'")C(=NR'")NR"'R', -N(R'")S(=0)2R*, -N(R"')S(=0)2NR"^', 
-NR'"C2^5alkylNR'"RS -NR^Cz-ealkylOR* and -NR'^z-ealkylOR". 

In another embodiment, in conjunction with the novel compound 

10 embodiments above and below, R^ is -(C(R*')2)oR', wherein R^ is a saturated or 
unsaturated 5- or 6-membered ring heterocycle containing 1 , 2 or 3 heteroatoms 
independently selected from N, O and S, wherein no more than 2 of the ring 
members are O or S, wherein the heterocycle is optionally fused with a phenyl 
ring, and the heterocycle or fused phenyl ring is substituted by 0, 1, 2 or 3 

15 substituents independently selected from d-salkyl, Ci^haloalkyl, halo, cyano, 
nitro, -C(=0)R", -C(=0)OR", -C(=0)NR"^'", -C(=NR"^NR"'R™, -OR"", 
-OC(=0)R", -OC(=0)NR"R'", -0C(=0)N(R"')S(=0)2R", -OC2^alkyllsnR"'R'", 
-OCz-ealkylOR", -SR™, -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", 
-S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)^fR"^'". 

2 0 -NR'"R'", -N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R"')C(=0)NR'Tl'", 
-N(R'")C(=NR'")NR'"R'", -N(R"')S(=0)2R", -N(R'")S(=0)2NR"^'". 
-NR^Ci-ealkylNR^R", -NR'"C2^aIkylOR'", -C(=0)R', -C(=0)OR*, 
-C(=0)NR'"R*, -C(=NR'")NR'"R', -OR', -OC(=0)R', -OC(=0)NR'"R', 
-0C(=0)N(R"')S(=0)2R'; -OC2-6alkylNR'"R', -OCi^alkylOR', -SR', -S(=0)R\ 

2 5 -S(=0)2R', -S(=0)2NR"'R', -S(=0)2N(R'")C(=0)R', -S(=0)2N(R'")C(=0)0R', 

-S(=0)2N(R'")C(=0)NR'"R', -NR^R'. -N(R'")C(=0)R', -N(R'^C(=0)OR', 
-N(R'")C(=0)NR'"R% -N(R'")C(=NR'")NR'"R', -N(R'")S(=0)2RN 
-N(R"')S(=0)2NR'Tl', -NR'"C2^ialkylNR'"R'. -NR'"C2.6alkylOR* and d^alkyl 
substituted by 1 or 2 groups selected from Ci.2haloalkyl, halo, cyano, nitro, 

3 0 -C(=0)R", -C(=0)OR", -C(=0)NR"^'", -C(=NR'")NR'Tl'", -OR", -OC(=0)R", 

-OC(=0)NR'Ti'", -0C(=0)N(R'")S(=0)2R". -OC2^alkylNR"^"', -OC2^lkylOR'", 
-SR", -S(=0)R", -S(=0)2R". -S(=0)2NR"'R'", -S(=0)2N(R'")C(=0)R", 
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-S(=0)2N(R'")C(=0)0R". -S(=0)2N(R'")C(=0)NR'"R'". -NR^R"". 
-N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R"')C(=0)NR"'R"', 
-N(R'")C(=NR'")NR'"R'". -N(R'")S(=0)2R". -N(R'")S(=0)2NR"ll'". 
-NR'"C245alkylNR'"R'". -C(=0)R\ -C(=0)OR^ -C(=0)NR"'R% -C(=NR'")NR'TR», 
5 -OR*. -OC(=0)R\ -OC(=0)NR'"R*. -0C(=0)N(R'")S(=0)2R% -OC2.6alkylNR'"R% 
-OC2.6alkylOR^ -SR*, -S(=0)R', -S(=0)2R*. -S(=0)2NR'"R', 
-S(=0)2N(R'")C(=0)R^ -S(=0)2N(R'")C(=0)0R*. -S(=0)2N(R■")C(=0)NR'"R^ 
-NR'"R^ -N(R'")C(=0)R\ -N(R"')C(=0)OR% -N(R•")C(=0)NR"'R^ 
-N(R"')C(=NR'")NR'"R', -N(R'")S(=0)2R*, -N(R"')S(=0)2NR"'R', 

1 0 -NR'"C2^alkylNR'"R', -NR^Cj^salkylOR* and -NR'"C2^alkylOR'"; 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R^ is a phenyl ring that is vicinally fused with a 
saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 
from O, N and S with the remaining atoms being carbon, so long as the 

15 combination of O and S atoms is not greater than 2, wherein the ring and bridge 
are substituted by 0, 1, 2 or 3 substituents independently selected from Ci.8alkyl, 
C,.4haloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", 
-C(=NR'")NR'"R"', -OR", -OC(=0)R", -OC(=0)NR'"R"'. 

-0C(=0)N(R'")S(=0)2R", -OCz-ealkylNR^R"", -OCz-ealkylOR", -SR"". -S(=0)R", 
2 0 -S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R"')C(=0)R", -S(=0)2N(R'")C(=0)0R", 
-S(=0)2N(R'")C(=0)NR"'R'". -NR^R-", -N(R'")C(=0)R", -N(R'")C(=0)OR", 
-N(R'")C(=0)NR'"R"', -N(R'")C(=NR'")NR"^'", -N{R'")S(=0)2R", 
-N(R"')S(=0)2NR"'R'", -NR'Cz-ealkylNR'Tl'", -NR'"C2^alkylOR'", -C(=0)R', 
-C(=0)OR^ -C(=0)NRni^ -C(=NR'")NR'"R'. -OR\ -0C(=0)R', 

2 5 -OC(=0)NR•"R^ -0C(=O)N(R"')S(=O)2R^ -OC2-6alkylNR'"RN -OC2-6alkylOR*, 

-SR^ -S(=0)R^ -S(=0)2R^ -S(=0)2NR""R*, -S(=0)2N(R'")C(=0)RS 
-S(=0)2N(R'")C(=0)0R^ -S(=0)2N(R"')C(=0)NR'"R% -NR'"R*, -N(R™)C(=0)R*. 
-N(R'")C(=0)OR^ -N(R'")C(=0)NR"'R^ -N(R"')C(=NR'")NR"R*, 
-N(R'")S(=0)2R', -N(R'")S(=0)2NR'"R', -NR"'C2^aIkyINR'"R^ -NR"'C2-6alkylOR* 

3 0 and Ci^jalkyl substituted by 1 or 2 groups selected from Ci.2haloalkyl, halo, 

cyano, nitro, -C(=0)R". -C(=0)0R", -C(=0)NR"'R'". -C(=NR'")NR'"R'", -OR"", 
-OC(=0)R", -OC(=0)NR"^'", -0C(=0)N(R'")S(=0)2R". -OCj^alkylNR^R"*, 
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-OCi-GalkylOR'", -SR"", -S(=0)R", -S(=0)2R", -S(=0)2NR'"R"", 
-S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR""R'", 
-NR'^R™, -N(R'")C(=0)R", -N(R"*)C(=0)OR", -N(R'")C(=0)NR'"R'", 
-N(R'")C(=NR"')NR'"R'", -N(R'")S(=0)2R". -N(R'")S(=0)2NR'"R'", 
5 -NR'"C2-6alkylNR"™R"' and -NR"'C2^alkylOR'"; and the bridge carbon atoms are 
substituted with 0, 1 or 2 =0 groups. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R^ is tert-butyl or trifluoromethyl. 

In another embodiment, in conjunction with the novel compound 
1 0 embodiments above and below, R^ is H. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, Z is CR*. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, Z is N. 
15 In another embodiment, in conjunction with the novel compound 

embodiments above and below, R* is 




R^ is H. -OR"", CI, Ciohaloalkyl or Ci.6alkyl; 

R"* is a saturated or unsaturated 5- or 6-membered ring containing 0, 1, 2 or 
20 3 atoms selected from O, N and S, so long as the combination of O and S atoms is 
not greater than 2, wherein the ring is substituted by 0, 1, 2 or 3 substituents 
independently selected from Ci-galkyl, Ci^haloalkyl, halo, cyano, nitro, 
-C(=0)NR"'R™, -C(=NR'")NR'"R'", -OR", -OC(=0)R", -OC(=0)NR'"R'", 
-0C(=0)N(R'")S(=0)2R", -OC2.6alkyiOR'", -SR", -S(=0)R", -S(=0)2R", 
2 5 -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R", -S(=0)2N(R"')C(=0)0R", 

-S(=:0)2N(R'")C(=0)NR'"R'", -NR™R™, .N(R'")C(=0)R", -N(R'")C(=0)OR", 
-N(R'")C(=0)NR'"R'", -N(R'")C(=NR'")NR'"R'", .N(R"')S(=0)2R", 
-N(R'")S(=0)2NR'"R'", -NR'"C2-6alkylNR'"R"', -NR'"C2-6alkylOR'", -C(=0)R^ 
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-C(=0)OR*. -C(=0)NR"'R% -C(=NR™)NR'^', -OR', -OC(=0)R\ 
-OC(=0)NR'"R', -0C(=0)N(R"')S(=0)2R*, -OCj-ealkylNR^R', -OCj^alkylOR'. 
-SR^ -S(=0)R', -S(=0)2R', -S(=0)2NR'"RS -S(=0)2N(R"')C(=0)R^ 
-S(=0)2N(R"')C(=0)OR', -S(=0)2N(R'")C(=0)NR'"R*. -NR'»RS -N(R'")C(=0)R^ 
5 -N(R'")C(=0)0R', -N(R"')C(=0)NR'"R', -N(R"')C(=NR™)NR'^*, 

-N(R™)S(=0)2R', -N(R'")S(=0)2NR'"R*, -NR"'C2-6alkylNR"'R*, -NR'"C2-6alkylOR' 
and Ci^alkyl substituted by 1 or 2 groups selected from Ci.2haloaIkyl, halo, 
cyano, nitro. -C(=0)R", -C(=0)NR'"R'", -C(=NR'")NR'"R'", -OR". -OC(=0)R", 
-OC(=0)NR"'R'", -0C(=0)N(R")S(=0)2R". -OCi-ealkylNR^R"", -OCz^alkylOR"". 

1 0 -SR"", -S(=0)R", -S(=0)2R", -S(=0)2NR"'R'". -S(=0)2N(R'")C(=0)R", 
-S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR™R'", -NR^R™, 
-N(R'")C(=0)R", -N(R™)C(=0)OR", -N(R'")C(=0)NR'"R"", 
-N(R'")C(=NR'")NR"R'", -N(R'")S(=0)2R". -N(R'")S(=0)2NR"R'", 
-NR'"C2^alkylNR'"R'" and -NR'"C2.6alkylOR'"; wherein R" is not unsubstituted 

15 phenyl; 

r' is independently, at each instance, H, Ci-galkyl, C|.4haloa1kyl, halo, 
nitro, cyano, -OC^alkyl, -0-C,.,haloalkyl. -O-CsalkylNR^R"", 
-0-C,.6alkylOR'", -NR'"R'", -NR^-CMhaloalkyl, -NR^-Ci^alkylNR^R"* or 
-NR^-CealkylOR""; 
20 YisNH;and 
ZisCR^orN. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R* is a saturated or unsaturated 5- or 6-membered 
ring containing 1, 2 or 3 atoms selected from O, N and S, so long as the 

2 5 combination of O and S atoms is not greater than 1, wherein the ring is substituted 

by 0, 1, 2 or 3 substituents independently selected from Ci-galkyl. Ci.4haloalkyl, 
halo, cyano, nitro, -C(=0)NR'"R'", -C(=NR'")NR"'R'", -OR", -OC(=0)R", 
-0C(=0)NR"'R'", -0C(=0)N(R'")S(=0)2R", -OCj-ealkylOR"", -SR", -S(=0)R", 
-S(=0)2R". -S(=0)2NR'"R'", -S(=0)2N(R'")C(=O)R", -S(=0)2N(R'")C(=0)0R", 

3 0 -S(=0)2N(R'")C(=0)NR™R'", -NR^R™, -N(R'")C(=0)R", -N(R'")C(=0)0R", 

-N(R'")C(=0)NR"'R'", -N(R'")C(=NR'")NR'"R'", -N(R'")S(=0)2R°, 
-N(R'")S(=0)2NR"'R'". -NR^Cz^alkylNR-'R'". -NR^Ca^alkylOR"", -C(=0)R*, 
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-C(=0)OR\ -C(=0)NR'"R*. -C(=NR'")NR'"R*, -OR', -OC(=0)R', 
-OC(=0)NR"'R', -0C(=0)N(R'")S(=0)2R', -OCa-ealkylNR^R*, -OCa-ealkylOR*, 
-SR^ -S(=0)R^ -S(=0)2R^ -S(=0)2NR•"R^ -S(=0)2N(R'")C(=0)R^ 
-S(=0)2N(R'")C(=0)0R^ -S(=0)2N(R'")C(=0)NR'"R', -NR"*R^ -N(R'")C(=0)R'. 
5 -N(R'")C(=0)OR', -N(R•")C(=0)NR'"R^ -N(R'")C(=NR"')NR"'R', 

-N(R'")S(=0)2R', -N(R'")S(=0)2NR'"R\ -NR"'C2.6alkylNR'^', -NR'"C2.6alkylOR' 
and Ci.4alkyl substituted by 1 or 2 groups selected from Ci-2haloaIkyl, halo, 
cyano, nitro, -C(=0)R", -C(=0)NR'"R'", -C(=NR'")NR'"R"', -OR-", -OC(=0)R". 
-OC(=0)NR'"R'", -0C(=0)N(R"')S(=0)2R", -OC2.6alkylNR'"R'", -OC2^5alkylOR'". 

1 0 -SR", -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R'")C(=O)R", 
-S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R'", -NR"ll'", 
-N(R'")C(=0)R", -N(R'")C(=0)OR". -N(R'")C(=0)NR'"R"', 
-N(R"')C(=NR"')NR"'R'", -N(R'")S{=0)2R", -N(R"')S(=0)2NR"'R"', 
-NR'"C2-6alkylNR"^'" and -NR^Cz-ealkyiOR™; 

15 In another embodiment, in conjunction with the novel compound 

embodiments above and below, Z is CR*. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, Z is N. 

Another aspect of the invention relates to a compound having the 

2 0 structure: 



cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R"', -C(=NR'")NR'"R'", -OR™, 
3 0 -OC(=0)R", -OC(=0)NR'"R'", -OC(=O)N(R'")S(=0)2R", -OC2^alkylNR'"R'", 




wherein: 



25 



X is O, S or NR™; 

n is independently, at each instance, 0, 1 or 2; 

o is independently, at each instance, 0, 1, 2 or 3; 

R"" is independently at each instance H or R"; 

R" is independently at each instance Ci.galkyi, phenyl or benzyl; 

R** is independently in each instance H, Ci.4alkyl, Ci.4haloalkyl, halo. 
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-OCz^alkylOR'", -SR™, -S(=0)R". -S(=0)2R", -S(=0)2NR'"R'", 
-S(=0)2N(R'")C(=0)R". -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R'". 
-NR^R™, -N(R'")C(=0)R". -N(R'")C(=0)OR", -N(R"')C(=0)NR'"R'", 
-N(R'")C(=NR'")NR'"R'", -N(R'")S(=0)2R". -N(R'")S(=0)2NR'"R'". 
5 -NR'"C24ialkylNR™R'" or -NR'"C2.6alkyIOR'"; 

R* is R" substituted by 0, 1, 2 or 3 substituents independently selected 
from R''; 

R' isHorCi.4alkyl; 

r' is H, Ci-oalkyl, CMhaloalkyl, halo, nitro, cyano, -OCi-ealkyl, 
1 0 -0-C,.4haloalkyl, -O-C^alkylNR^R"". -O-C^alkylOR'", -NR^R"", 

-NR^-Cuihaloalkyl, -NR"'-C,^alkyINR"1i", -NR^-CsalkylOR"", or -(CH2)„R"= 

R^ is, independently at each instance, H, Ci-oalkyl, Ciuthaloalkyl, halo, 
nitro, cyano, -OC^alkyl, -0-C,.4haloaIkyl, -O-Ci^alkylNR^R"", 
-O-CsalkylOR"', -NR™R'", -NR'"-CMhaloalkyl. -NR^-C^alkylNR^R" or 
15 -NR'"-C,.6alkylOR'"; 

R* is H, Ci.9alkyl, C,-»haloalkyl, halo, nitro, cyano, -OCi-calkyl, 
-O-CMhaloalkyl, -0-C,.6aIkyINR'"R'", -0-C,^alkylOR'", -NR^R™. 
-NR"-C,-4haloalkyl, -NR^-CealkylNR^R™ or -NR'"-C,-6alkylOR'"; and 
(A) R' is 



is H, -OR"*, halo, Ci.ahaloalkyl or Ci.6alkyl; 
R* is a saturated or unsaturated 5- or 6-membered ring containing 0, 1, 2 or 
3 atoms selected from O, N and S that is optionally vicinally fused with a 
saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 
25 from O, N and S with the remaining atoms being carbon, so long as the 

combination of O and S atoms is not greater than 2, wherein the ring and bridge 
are substituted by 0, 1, 2 or 3 substituents independently selected from Ci-galkyl, 
C^haloalkyl, halo, cyano, nitro. -C(=0)R", -C(=0)OR", -C(=0)NR"'R'", 




{CR^R*')oR° 



20 
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-C(=NR"')NR'"R'", -OR*", -OC(=0)R", -OC(=0)NR'"R'", 

-0C(=0)N(R'")S(=0)2R". -OC2.6alkylNR'"R'", -OCz^alkylOR", -SR"", -S(=0)R". 
-S(=0)2R", -S(=0)2NR"'R'". -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", 
-S(=0)2N(R'")C(=0)NR'"R"', -NR'Tl™, -N(R'")C(=0)R". -N(R'")C(=0)OR", 
5 -N(R'")C(=0)NR'"R'", -N(R"')C(=NR'")NR'Tl'", -N(R™)S(=0)2R". 

-N(R'")S(=0)2NR"R'", -NR^Cz-oalkylNR'TR'". -NR^Ca-ealkylOR"*, -C(=0)R^ 
-C(=0)OR', -C(=0)NR"'R\ -C(=NR'")NR"^', -OR^ -OC(=0)R', 
-OC(=0)NR'"R', -0C(=0)N(R'")S(=0)2R', -OCz-ealkylNR^R', -OCj-ealkylORS 
-SR^ -S(=0)R^ -S(=0)2R^ -S(=0)2NR'^l^ -S(=0)2N(R'")C(=0)R*, 
10 -S(=0)2N(R'")C(=0)0R\ -S(=0)2N(R'")C(=0)NR"^'. -NR"^^ -N(R'")C(=0)R*, 
-N(R'")C(=0)OR^ -N(R'")C(=0)NR'"R^ -N(R"')C(=NR"ONR'"R% 
-N(R'")S(=0)2R', -N(R"')S(=0)2NR"'R'. -NR'"C2.6aIkylNR'"R', -NR'"C2.6alkylOR' 
and Ci.4alkyl substituted by 1 or 2 groups selected from Ci.2haloalkyl, halo, 
cyano. nitro, -C(=0)R". -C(=0)OR". -C(=0)NR'"R™. -C(=NR"')NR"'R"', -OR-", 
1 5 -OC(=0)R", -OC(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R", -OCz-ealkylNR^R"". 
-OC2-6aIkylOR'", -SR"", -S(=0)R". -S(=0)2R", -S(=0)2NR'"R'", 
-S(=0)2N(R'")C(=0)R",-S(=O)2N(R'")C(=0)0R",-S(=O)2N(R'")C(=0)NR'"R'", 
-NR-^R*", -N(R'")C(=0)R", -N(R'^)C(=0)OR", -N(R'")C(=0)NR'"R'". 
-N(R"')C(=NR'")NR'"R"', -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R'", 
2 0 -NR'^Cz-oalkylNR"^'", -C(=0)RS -C(=0)OR^ -C(=0)NR'"R\ -C(=NR"')NR'"R^ 
-OR', -OC(=0)R^ -OC(=0)NR■"R^ -0C(=0)N(R"')S(=0)2R^ -OC2-6alkyINR'"R^ 
-OC2-6alkylOR\ -SR^ -S(=0)R\ -S(=0)2R'. -S(=0)2NR'"RS 
-S(=0)2N(R'")C(=0)R^ -S(=0)2N(R'")C(=0)0R^ -S(=0)2N(R'")C(=0)NR"'R^ 
-NR"'R^ -N(R'")C(=0)R^ -N(R'")C(=0)OR^ -N(R'")C(=0)NR"'R% 

2 5 -N(R'")C(=NR'")NR"'R^ -N(R"')S(=0)2R% -N(R'")S(=0)2NR'"R% 

-NR'"C2.6alkylNR'"R', -NR'"C2^alkylOR* and -NR'"C2.6alky!OR"'; and the ring 
and bridge carbon atoms are substituted with 0. 1 or 2 =0 groups; 

R' is C|.9alkyl, Ci^haloalkyl, halo, nitro, cyano, -OCi-galkyl, 
-0-C,.4haloalkyl, -0-C,.6alkylNR'"R'", -O-C^alkylOR"", -NR'"R"'. 

3 0 -NR"'-C,.4haIoalkyl, -NR^-C-fialkylNR^R*" or -NR^-C^alkylOR*"; 

R° is a saturated, partially-saturated or unsaturated 5-, 6- or 7-membered 
monocyclic or 7-, 8-, 9-, 10- or 11-membered bicyclic ring containing 0, 1, 2, 3 or 
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4 atoms selected from N, O and S, so long as the combination of O and S atoms is 
not greater than 2, wherein the carbon atoms of the ring are substituted by 0, I or 
2 oxo groups, wherein the ring is substituted by 0, 1, 2 or 3 substituents 
independently selected from R**; 
5 RP is independently at each instance Ci-galkyl, Ci.4haloalkyl, halo, cyano, 

nitro. -C(=0)R", -C(=0)OR". -C(=0)NR'"R'", -C(=NR'")NR'"R"'. -OR"". 
-OC(=0)R", -OC(=0)NR'Ti'", -0C(=0)N(R'")S(=0)2R", -OCi^alkylNR^R"", 
-OCi-ealkylOR'", -SR"". -S(=0)R", -S(=0)2R", -S(=0)2NR"'R'". 
-S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R". -S(=O)2N(R'")C(=0)NR'"R'". 
1 0 -NR'R"", -N(R'")C(=0)R", -N(R'")C(=0)OR". -N(R'")C(=0)NR™R'", 
-N(R'")C(=NR'")NR'"R"', -N(R'")S(=0)2R". -N(R'")S(=0)2NR'"R'", 
-NR'"C2.6alkylNR"'R'" or -NR'"C2.6alkylOR'"; and 

Y is O or NH; or 
(B) R' is 

r6 

RZ. ^R^ rI^ ^N. 





15 (CR''R'')oR°or (CR^R^)oR° 

R^ is H, -OR"", halo, Ci-shaloalkyl or Ci-ealkyl; 

R* is a saturated or unsaturated 5- or 6-membered ring containing 0, 1, 2 or 
3 atoms selected from O, N and S that is optionally vicinally fused with a 
saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 

20 from O, N and S with the remaining atoms being carbon, so long as the 

combination of O and S atoms is not greater than 2, wherein the ring and bridge 
are substituted by 0, 1, 2 or 3 substituents independently selected from Ci.salkyi, 
C,.4haloalkyl, halo, cyano. nitro. -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", 
-C(=NR"')NR'"R'", -OR"", -OC(=0)R". -OC(=0)NR'^R'", 

2 5 -0C(=0)N(R'")S(=0)2R". -OCa^alkylNR'R'", -OCz-ealkylOR"', -SR"". -S(=0)R". 
-S(=0)2R". -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R". 
-S(=0)2N(R'")C(=0)NR'Tl'". -NR^R". -N(R'")C(=0)R". -N(R'")C(=0)OR". 
-N(R™)C(=0)NR"'R". -N(R'")C(=]SfR'^NR'"R'", -N(R'")S(=0)2R". 
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-N(R'")S(=0)2NR'"R'", -NR"'C2-<ialkylNR"'R'", -NR'"C2-6alkyIOR'", -C(=0)R*, 
-C(=0)OR*, -C(=0)NR"'R', -C(=NR'")NR'"R*. -OR', -OC(=0)R\ 
-OC(=0)NR"'R', -0C(=0)N(R'")S(=0)2R*, -OC2.6alkylNR'"R\ -OCj-ealkylOR'. 
-SR», -S(=0)R^ -S(=0)2R*. -S(=0)2NR'"R', -S(=0)2N(R'")C(=0)R^ 
5 -S(=0)2N(R'")C(=0)0RS -S(=0)2N(R'")C(=0)NR■"R^ -NR'"R^ -N(R'^C(=0)R^ 
-N(R"')C(=0)OR', -N(R'")C(=0)NR"'R', -N(R'")C(=NR"')NR'"R*, 
-N(R'")S(=0)2R\ -N(R'")S(=0)2NR'Tl', -NR"'C2^alkylNR'"R'. -NR"'C2^alkylOR* 
and Ci.4alkyl substituted by 1 or 2 groups selected from C|.2haloalkyl, halo, 
cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R"', -C(=NR'")NR'"R"', -OR". 

1 0 -OC(=0)R", -OC(=0)NR™R'", -0C(=0)N(R'")S(=0)2R". -OC2.6aIkyINR'"R"', 
-OC2.6alkylOR"'. -SR". -S(=0)R", -S(=0)2R", -S(=0)2NR"^'", 
-S(=0)2N(R'")C(=0)R". -S(=0)2N(R'")C(=0)OR", -S(=0)2N(R'")C(=0)NR'"R'", 
-NR'"R"', -N(R"')C(=0)R", -N(R'")C(=0)0R", -N(R")C(=0)NR"^'", 
-N(R'")C(=NR'")NR"^'". -N(R'")S(=0)2R". -N(R'")S(=0)2NR"R"', 

1 5 -NR'"C2-6alkylNR'"R'", -C(=0)R*, -C(=0)OR', -C(=0)NR"R^ -C(=NR"')NR'TlS 
-OR', -OC(=0)R', -OC(=0)NR'"R', -0C(=0)N(R'")S(=0)2R% -OC2.6aIkylNR'"R'. 
-OC2.6alkylOR', -SR% -S(=0)R', -S(=0)2R'. -S(=0)2NR'"R'. 
-S(=0)2N(R'")C(=0)R'. -S(=0)2N(R'")C(=0)0R', -S(=0)2N(R'")C(=0)NR"1i', 
-NR^R', -N(R'")C(=0)R', -N(R'")C(=0)OR', -N(R"')C(=0)NR'"R', 

2 0 -N(R"')C(=NR'")NR'"R', -N(R'")S(=0)2R', -N(R'")S(=0)2NR"^'. 

-NR'"C2-6alkyINR'"R', -NR'"C245alkyrOR' and -NR'"C2^5alkyIOR'"; and the ring 
and bridge carbon atoms are substituted with 0, 1 or 2 =0 groups; 

R' is Ci.9alkyl, Ci^haloalkyl, halo, nitro, cyano, -OCi-ealkyl, 
-O-C^haloalkyl. -O-C^alkylNR^R"", -O-CealkylOR"', -NR^R"", 

2 5 -NR^-C^haloalkyl, -NR^-CealkylNR^R" or -NR'"-C,^alkylOR'"; 

R" is a saturated, partially-saturated or unsaturated 5-, 6- or 7-membered 
monocyclic or 7-, 8-, 9-, 10- or 1 1-membered bicyclic ring containing 0, 1 . 2, 3 or 
4 atoms selected from N, O and S, so long as the combination of O and S atoms is 
not greater than 2, wherein the carbon atoms of the ring are substituted by 0, 1 or 

30 2 oxo groups, wherein the ring is substituted by 0, 1, 2 or 3 substituents 
independently selected from R**; 
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RP is independently at each instance Ci-galkyl, C|.4haloalkyl, halo, cyano, 
nitro. -C(=0)R". -C(=0)OR", -C(=0)NR'"R'". -C(=NR'")NR'"R'". -OR", 
-OC(=0)R", -OC(=0)NR™R'", -0C(=0)N(R'")S(=0)2R". -OCa^alkylNR"^", 
-OC2-6alkylOR'", -SR™, -S(=0)R", -S(=0)2R", -S(=0)2NR"^'", 
5 -S(=0)2N(R'")C(=0)R", -S(=0)2N(R")C(=0)0R". -S(=0)2N(R'")C(=0)NR'"R'", 
-NR"^'", -N(R"')C(=0)R", -N(R'")C(=0)OR", -N(R"')C(=0)NR"'R'", 
-N(R'")C(=NR"')NR'"R™, -N(R'")S(=0)2R", -N(R"')S(=0)2NR"'R'", 
-NR'"C2-6alkylNR'"R"' or -NR^Cz-ealkylOR""; and 
Y is O or ^fH; or 
10 (C) R' is 



R^ is H, -OR", halo, Ci-shaloalkyl or C^alkyl; 
R* is a saturated, partially-saturated or unsaturated 8-, 9-, 10 or 
U-membered bicyclic heterocycle containing 1, 2, 3, 4 or 5 atoms selected from 

15 O, N and S, so long as the combination of O and S atoms is not greater than 2, but 
excluding quinolin-6-yl, 4,5,6,7-tetrahydro-benzo[b]thiophen-2-yl, benzothiazol- 
2-yl, 2,3-dihydro-benzo[l,4]dioxin-6-yl, wherein the heterocycle is substituted by 
0. 1, 2 or 3 substituents independendy selected from Ci.9alkyl, oxo, Ci-4haloalkyl, 
halo, nitro, cyano, -OR"", -S(=0)„C,.6alkyl, -0-C,u,haloalkyl, -O-C^alkylNR^R", 

2 0 -O-C^salkylOR*", -NR^R"*, -NR-^-C^haloalkyl, -NR'"-C,^aIkylNR'"R"', 

-NR'"-C,^alkylOR'", -C(=0)C,^alkyl, -0C(=0)C,.6alkyl, -C(=0)NR'"C,^alkyl, 
-NR'"C(=0)C,^alkyl -C(=0)R^ -C(=0)OR', -C(=0)NR™R^ -C(=NR'")NR'Tl*, 
-OR*, -OC(=0)R^ -OC(=0)NR"'R', -0C(=0)N(R'")S(=0)2R', -OCz-ealkylNR^R', 
-OC2-6aIkylOR% -SR*. -S(=0)R^ -S(=0)2R^ -S(=0)2NR•»R^ 

2 5 -S(=0)2N(R■")C(=0)R^ -S(=0)2N(R■")C(=0)0R^ -S(=0)2N(R'")C(=0)NR'"RN 
-NR'"R^ -N(R'")C(=0)R% -N(R'")C(=0)0R\ -N(R"')C(=0)NR'"R\ 
-N(R™)C(=NR'")NR™R^ -N(R'")S(=0)2R% -N(R'")S(=0)2NR'"R^ 
-NR'"C2^aIkylNR'"R*, -NR'"C2^alkylOR* and Ci-4alkyl substituted by 1 or 2 
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groups selected from Ci.ahaloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)NR"^'", 
-C(=NR'")NR'"R'". -OR" -OC(=0)R", -OC(=0)NR'"R"', 

-0C(=0)N(R'")S(=0)2R", -OC2.6allcylNR'"R'", -OCa-ealkylOR"*, -SR"", -S(=0)R", 
-S(=0)2R". -S(=0)2NR'"R'", -S(=0)2N(R"')C(=0)R", -S(=0)2N(R'")C(=0)0R", 
5 .S(=0)2N(R"')C(=0)NR™R'", -N(R")C(=0)R", -N(R'")C(=0)OR", 
-N(R'")C(=0)NR'"R"', -N(R'")C(=NR'")NR"R'", -N(R'")S(=0)2R". 
-N(R'")S(=0)2NR'"R'", -C(=0)R', -C(=0)OR', -C(=0)NR'"R'. -C(=NR'")NR™R', 
-OR', -OC(=0)R*. -OC(=0)NR'"R*, -0C(=0)N(R'")S(=0)2R', -OC2^alkylNR'"R', 
-OC2-6alkylOR^ -SR^ -S(=0)R% -S(=0)2R', -S(=0)2NR™R', 

10 -S(=0)2N(R'")C(=0)R'. -S(=0)2N(R'")C(=0)OR*, -S(=0)2N(R'")C(=0)NR™R', 
-NR•"R^ -N(R'")C(=0)R', -N(R'")C(=0)OR*, -N(R"')C(=0)NR'"R*, 
-N(R'")C(=NR'")NR'"R*, -N(R'")S(=0)2R*, -N(R■")S(=0)2NR'"R^ 
-NR'"C2^alkylNR'"R*, -NR'"C2^alkyIOR' and -NR'"C2.6alkylOR'"; wherein R* is 
not 2-aminocarbonylmethyl-2,3-dihydro-benzo[l ,4]dioxin-8-yl, 2-cyanomethyl- 

15 2,3-dihydro-benzo[l,4]dioxin-8-yl, quinolin-3-yl, 3H-quinazolin-4-on-3-yl, 

benzo[l,3]dioxoI-5-yl, 3,3-diinethyI-l,3-dihydro-indol-2-on-6-yl or 4,4-dimethyl- 
3 ,4-dihydro- 1 H-quinolin -2-on -7-yl ; 

r' is Ci-galkyl, Ci.shaloalkyl, I or Br 
R^ is H, Ci.9alkyl, C|.4haloalkyl, halo, nitro, cyano, -OCi-galkyl, -0-C|^haloaIkyl, 

2 0 -0-C,^alkylNR'"R'", -O-CoalkylOR"", -NR'"R'", -NR'"-C,-4haloalkyl, 
-NR'"-C,^alkylNR'"R'", -NR"'-C,.6alkylOR"', or -(CH2)„R'; 

R' is independently, at each instance, H, C^galkyl, Ci.4haloalkyl, halo, 
nitro, cyano, -OC^alkyl, -0-Ci.4haloalkyl, -O-Ci.ealkylNR'Tl™, 
-O-CcalkylGR'", -NR^R", -NR'"-CMhaloaIkyl, -NR'"-C,^alkyINR'"R'" or 

25 -NR'"-C|.6alkylOR"'; 

Y is NH; and 
Z is CR' or N; or 
(D) R' is 
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is Ci^alkyl substituted by 1, 2 or 3 substituents selected from 
Ci.4haloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", 
-C(=NR'")NR"'R'", -OR"*, -OC(=0)R", -OC(=0)NR'"R'", 
5 -0C(=0)N(R'")S(=0)2R". -OCa-ealkylNR"^'", -OCj-oalkylOR'", -SR"", -S(=0)R". 
-S(=0)2R", -S(=0)2NR'Tl'", -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R". 
-S(=0)2N(R'")C(=0)NR'"R"', -NR^R", -N(R")C(=0)R", -N(R'")C(=O)0R". 
-N(R'")C(=0)NR'"R'", -N(R'")C(=NR'")NR'"R'", -N(R'")S(=0)2R", 
-N(R"0S(=O)2NR"R'", -NR'"C2-6aIkyiNR'"R'" or -NR"'C2.6alkylOR'"; or 

10 R^ is -(C(R'')2)ophenyl, wherein the phenyl is substituted by 0, 1 , 2 or 3 

substituents independently selected from Ci-salkyl, Ci^haloalkyl, halo, cyano, 
nitro, -C(=0)R". -C(=0)OR", -C(=0)NR"R'", -C(=NR'")NR'"R", -OR", 
-OC(=0)R", -OC(=0)NR'"R"', -0C(=0)N(R'")S(=0)2R". -OCz^salkylNR^R"", 
-OCa^alkylOR-". -SR"". -S(=0)R", -S(=0)2R", -S(=0)2NR™R"', 

1 5 -S(=0)2N(R'")C(=0)R". -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R'". 
-NR™R'", -N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR'"R'", 
-N(R™)C(=NR'")NR'"R'", -N(R'")S(=0)2R", -N(R'^S(=0)2NR'"R'", 
-NR'"C2.6alkylNR'"R'", -NR'"C2^alkylOR"', -C(=0)R% -C(=0)OR^ 
-C(=0)NR'"R', -C(=NR'")NR"'R', -OR*. -OC(=0)R', -OC(=0)NR'"R', 

2 0 -OC(=O)N(R"0S(=O)2R', -OC2-6alkylNR'"R', -OC2-6alkylOR', -SR^ -S(=0)R% 
-S(=0)2R^ -S(=0)2NR'TR*. -S(=0)2N(R"')C(=0)RN -S(=0)2N(R"')C(=0)0R^ 
-S(=0)2N(R'")C(=0)NR"^', -NR^R', -N(R"')C(=0)R', -N(R'")C(=0)OR*, 
-N(R'")C(=0)NR'"R*. -N(R'")C(=NR'")NR'"R'. -N(R"')S(=0)2R'. 
-N(R")S(=0)2NR"'R', -NR'"C2^alkylNR'"R'. -NR^Cj^alkylOR' and Ci.4alkyl 

25 substituted by 1 or 2 groups selected from C|.2haloalkyl, halo, cyano, nitro, 

-C(=0)R", -C(=0)OR", -C(=0)NR'"R'", -C(=NR'")NR"^'", -OR™, -OC(=0)R", 
-OC(=0)NR'"R'", -0C(=0)N(R"')S(=0)2R", -OC2.6alkylNR'"R"', -OC^salkylOR'", 
-SR™, -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'". -S(=0)2N(R")C(=0)R", 
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-S(=0)2N(R"')C(=0)0R", -S(=0)2N(R'")C(=0)NR"'R'". -NR'"R'", 
-N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR'"R'", 
-N(R'")C(=NR'")NR™R'", -N(R"')S(=0)2R". -N(R'")S(=0)2NR'"R'", 
-NR"C2.6alkylNR'"R'", -C(=0)R', -C(=0)OR\ -C(=0)NR"^*, -C(=NR'")NR'"R% 
5 -OR*. -OC(=0)R'. -OC(=0)NR'"R', -0C(=0)N(R'")S(=0)2R*, -OC2.6aIkylNR'"R% 
-OC^6alkylOR^ -SR', -S(=0)R^ -S(=0)2R', -S(=0)2NR'"R% 
-S(=0)2N(R'")C(=0)R'. -S(=0)2N(R'")C(=0)0R*. -S(=0)2N(R'")C(=0)NR'"R*, 
-NR^R', -N(R"')C(=0)R', -N(R'")C(=0)OR', -N(R"')C(=0)NR"'R*, 
-N(R'")C(=NR"')NR"'R^ -N(R'")S(=0)2R', -N(R'")S(=0)2NR'"R*, 

1 0 -NR'"C2.6alkylNR"'R', -NR'"C2.oalkylOR' and -NR'"C2-6alkylOR'"; or 
R^ is -(C(R'')2)oR'. wherein R' is a saturated or unsaturated 5- or 
6-meinbered ring heterocycle containing 1, 2 or 3 heteroatoms independently 
selected from N, O and S, wherein no more than 2 of the ring members are O or S, 
wherein the heterocycle is optionally fused with a phenyl ring, and the heterocycle 

15 or fused phenyl ring is substituted by 0, 1, 2 or 3 substituents independently 

selected from Ci.galkyi, Ci.4haloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR°, 
-C(=0)NR'"R'", -C(=NR'")NR'"R"', -OR™, -OC(=0)R", -OC(=0)NR'"R"', 
-0C(=0)N(R'")S(=0)2R", -OC2.6alkyINR"^'", -OC2.6alkyiOR"', -SR"^, -S(=0)R", 
-S(=0)2R", -S(=0)2NR"'R'". -S(=0)2N(R"')C(=0)R", -S(=0)2N(R'")C(=0)0R", 

2 0 -S(=0)2N(R'")C(=0)NR'"R'", -NR^R"", -N(R'")C(=0)R", -N(R"')C(=0)OR", 
-N(R™)C(=0)NR'"R'", -N(R'")C(=NR"')NR'"R'", -N(R'")S(=0)2R", 
-N(R'")S(=0)2NR'"R'", -NR'"C2.6alkylNR™R"'. -NR'"C2.6alkylOR'", -C(=0)R', 
-C(=0)0R', -C(=0)NR'"R', -C(=NR'")NR'"R\ -OR', -OC(=0)R', 
-OC(=0)NR"'R', -0C(=0)N(R'")S(=0)2R', -OC2.6aIkylNR"'R', -OC2.6alkylOR*, 

2 5 -SR^ -S(=0)R^ -S(=0)2R', -S(=0)2NR'"R^ -S(=0)2N(R'")C(=0)R', 

-S(=0)2N(R'")C(=0)0R', -S(=0)2N(R'")C(=0)NR'"R', -NR^R', -N(R"')C(=0)R', 
-N(R'")C(=0)0R', -N(R'")C(=0)NR"'R'. -N(R'")C(=NR'")NR"'R', 
-N(R™)S(=0)2R', -N(R'")S(=0)2NR"'R', -NR"'C2^alkylNR'"R', -NR"'C2.6alkylOR* 
and Ci^alkyl substituted by 1 or 2 groups selected from Ci-2haloalkyl, halo, 

3 0 cyano, nitro. -C(=0)R", -C(=0)OR". -C(=0)NR"'R"', -C(=NR'")NR'"R'", -OR"". 

-OC(=0)R", -OC(=0)NR'Ti'", -0C(=0)N(R"')S(=0)2R", -OC2^alkylNR"'R'", 
-OC2.6alkylOR"', -SR", -S(=0)R", -S(=0)2R". -S(=0)2NR'"R'", 
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-S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R"')C(=0)NR'"R'", 
-NR"'R'", -N(R'")C(=0)R", -N(R'")C(=0)OR". -N(R'")C(=0)NR'"R'", 
-N(R'")C(=NR'")NR'"R'", -N(R'")S(=0)2R". -N(R'^S(=0)2NR'"R"', 
-NR'"C2^alkylNR'"R'", -C(=0)R\ -C(=0)OR*, -C(=0)NR"'R*. -C(=NR•")NR'^R^ 
5 -OR', -OC(=0)R^ -OC(=0)NR"'R*, -0C(=0)N(R'")S(=0)2R% -OC2.6alkylNR'"R% 
-OC2.6alkylOR^ -SR^ -S(=0)R\ -S(=0)2R^ -S(=0)2NR'"R% 
-S(=0)2N(R™)C(=0)R% -S(=0)2N(R'")C(=0)OR^-S(=0)2N(R"•)C(=0)NR•"R^ 
-NR■"R^ -N(R'")C(=0)R^ -N(R'")C(=0)OR% -N(R'")C(=0)NR'"R^ 
-N(R'")C(=NR'")NR'"R% -N(R'")S(=0)2R'. -N(R'")S(=0)2NR"*R*. 

1 0 -NR'"C2^alkylNR"^'. -NR'"C2.6alkyiOR' and -NR^Ca^salkylOR""; 

R"* is a saturated or unsaturated 5- or 6-membered ring containing 0, 1, 2 or 
3 atoms selected from O, N and S that is optionally vicinally fused with a 
saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 
from O, N and S with the remaining atoms being carbon, so long as the 

15 combination of O and S atoms is not greater than 2, wherein the ring and bridge 
are substituted by 0, 1, 2 or 3 substituents independently selected from Ci-galkyl, 
C,.4haloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'". 
-C(=NR'")NR'"R'", -OR". -OC(=0)R", -OC(=0)NR'"R'", 

-0C(=0)N(R'")S(=0)2R", -OC2.6alkylNR'"R'", -OC2-6alkylOR'". -SR"", -S(=0)R", 
2 0 -S(=0)2R", -S(=0)2NR"R'", -S(=0)2N(R"')C(=0)R", -S(=0)2N(R'")C(=0)0R", 
-S(=0)2N(R'")C(=0)NR'"R'", -NR^R"*, -N(R'")C(=0)R", -N(R'")C(=0)0R", 
-N(R'")C(=0)NR'"R'". -N(R'")C(=NR'")NR'Ti'", -N(R'^S(=0)2R". 
-N(R'")S(=0)2NR"R'", -NR^Ca-ealkylNR^R™, -NR^Cz^alkylOR", -C(=0)R*, 
-C(=0)OR', -C(=0)NR'"R', -C(=NR'")NR"^*, -OR*, -OC(=0)R\ 
2 5 -0C(=0)NR'"RS -0C(=0)N(R'")S(=0)2R*, -OC2^alkylNR"•R^ -OCj^alkylOR'. 
-SR^ -S(=0)R^ -S(=0)2R^ -S(=0)2NR'"R^ -S(=0)2N(R'")C(=0)R^ 
-S(=0)2N(R'")C(=0)0R^ -S(=0)2N(R'")C(=0)NR'"R% -NR'"R\ -N(R'")C(=0)R*, 
-N(R'")C(=0)OR*, -N(R'")C(=0)NR"'R^ -N(R■")C(=NR'")NR'"R^ 
-N(R"')S(=0)2R', -N(R'")S(=0)2NR"'R*. -NR'"C2^alkylNR■"R^ -NR"'C2.6alkylOR' 
3 0 and C|.4alkyl substituted by 1 or 2 groups selected from Ci.2haloalkyl, halo, 

cyano. nitre, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'". -C(=NR"')NR'"R'". -OR"", 
-0C(=O)R", -0C(=0)NR'"R™, -0C(=0)N(R'")S(=0)2R". -OC2.6alkylNR"'R'", 
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-OCi^alkylOR"". -SR"*, -S(=0)R", -S(=0)2R". -S(=0)2NR'"R'", 
-S(=0)2N(R'")C(=0)R". -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R"')C(=0)NR'"R'", 
-NR^R", -N(R'")C(=0)R", -N(R'")C(=0)OR". -N(R'")C(=0)NR'"R'", 
-N(R'")C(=NR'")NR'"R'", -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R'", 
5 -NR"'C2^alkylNR'"R'", -C(=0)R', -C(=0)OR', -C(=0)NR'"R', -C(=NR"ONR'"R^ 
-OR', -OC(=0)R% -OC(=0)NR"'R', -0C(=0)N(R'")S(=0)2R% -OC2-6alkyINR'Tl', 
-OC2.6alkylOR^ -SR\ -S(=0)R*, -S(=0)2R', -S(=0)2NR'"R', 
-S(=0)2N(R"')C(=0)R'. -S(=0)2N(R■")C(=0)0R^ -S(=0)2N(R•")C(=0)NR'"R^ 
-NR^R*. -N(R'")C(=0)R'. -N(R'")C(=0)ORN -N(R"')C(=0)NR'^l^ 
10 -N(R'")C(=NR"')NR'"R'. -N(R'")S(=0)2R', -N(R'°)S(=0)2NR'"R^ 

-NR'"C2-6alkylNR"R', -NR'"C2-6alkylOR' and -NR'"C24ialkylOR"', and the ring 
and bridge carbon atoms are substituted with 0, 1 or 2 =0 groups; 
R' is C2-8alkyl, Ci.shaloalkyi, I, Br; 

R^ is independently, at each instance, H, C|.9alkyl, Ci^haloalkyl, halo, 
15 nitre, cyano, -OCi-ealkyl, -O-Ci^thaloalkyl, -O-Ci-eaikylNR^R*", 

-O-Ci oalkylOR"", -NR'Tl'", -NR^-Ci^haloalkyl, -NR^-Ci-calkylNR^R™ or 
-NR^-Ci^alkylOR"; 
Y is NH; and 
Z is CR* or N; or 
20 (E) R' is 




R^ is H, -OR"", CI, Cshaloalkyl or Ci.6alkyl; 

R" is a saturated or unsaturated 5- or 6-nieinbered ring containing 0, 1, 2 or 
3 atoms selected from O, N and S, so long as the combination of O and S atoms is 
25 not greater than 1, wherein the ring is substituted by 0, 1, 2 or 3 substituents 
independenriy selected from Ci.8alkyl, Ci^haloalkyl, halo, cyano, nitro, 
-C(=0)NR'"R'", -C(=NR"')NR'"R'", -OR", -OC(=0)R". -OC(=0)NR'"R'", 
-0C(=0)N(R'")S(=0)2R", -OC2-6alkylOR'". -SR™. -S(=0)R". -S(=0)2R". 
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-S(=0)2NR'"R"', -S(=0)2N(R'")C(=0)R". -S(=0)2N(R"')C(=0)0R", 
-S(=0)2N(R'")C(=0)NR"'R"'. -NR^R*", -N(R'")C(=0)R", -N(R'")C(=0)OR", 
-N(R'")C(=0)NR'"R"'. -N(R'"X^(=NR'")NR'"R'", -N(R'")S(=0)2R", 
-N(R'")S(=0)2NR'"R'". -NR^Cz^alkylNR^R", -NR'"C2^alkylOR'", -C(=0)R^ 
5 -C(=0)OR*, -C(=0)NR'"R', -C(=NR'")NR'"R*, -OR', -OC(=0)R*, 

-OC(=0)NR'"R', -0C(=0)N(R'")S(=0)2R', -OC2.6alkylNR'"R\ -OCz-aalkylORS 
-SR', -S(=0)R', -S(=0)2R', -S(=0)2NR'"R', -S(=0)2N(R'")C(=0)R^ 
-S(=0)2N(R'")C(=0)OR', -S(=0)2N(R'")C(=0)NR"*R*, -NR'"R^ -N(R•")C(=0)R^ 
-N(R'")C(=0)OR*, -N(R"')C(=0)NR'"R*, -N(R"')C(=NfR"')NR'Tl', 

1 0 -N(R'")S(=0)2R*. -N(R'")S(=0)2NR'"R*, -NR"t2-6alkylNR'"R', -NR'"C2.6alkylOR' 
and Ci^alkyl substituted by 1 or 2 groups selected from Ci.2haloaIkyl, halo, 
cyano, nitro, -C(=0)R", -C(=0)NR'"R'", -C(=NR'")NR'Tl", -OR"", -OC(=0)R", 
-OC(=0)NR'"R™, -0C(=0)N(R"')S(=0)2R", -OC2^alkylNR'TR'", -OC2-6alkylOR"'. 
-SR", -S(=0)R", -S(=0)2R". -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R", 

15 -S(=0)2N(R'")C(=0)0R". -S(=0)2N(R"')C(=0)NRm'", -NR^R*", 
-N(R'")C(=0)R". -N(R'")C(=0)OR", -N(R'")C(=0)NR'"R'", 
-N(R'")C(=NR"')NR"'R'", -N(R'")S(=0)2R", -N(R'")S(=0)2NR"^'", 
-NR™C2.6alkylNR'"R'", -C(=0)R', -C(=0)OR\ -C(=0)NR'"R^ -C(=NR'")NR"R^ 
-OR', -OC(=0)R', -OC(=0)NR'"R', -0C(=0)N(R'")S(=0)2R', -OC2-6alkylNR'"R', 

2 0 -OC2-6alkylOR'. -SR'. -S(=0)R', -S(=0)2R', -S(=0)2NR"^', 

-S(=0)2N(R'")C(=0)R', -S(=0)2N(R'")C(=0)0R', -S(=0)2N(R'")C(=0)NR'"R', 
-NRTR', -N(R'")C(=0)R'. -N(R'")C(=0)0R', -N(R'")C(=0)NR'"R'. 
-N(R'")C(=NR'")NR'"R', -N(R'")S(=0)2R', -N(R'")S(=0)2NR"ll'. 
-NR"'C2-6alkylNR'"R', -NR"'C2.6aIkylOR' and -NR'"C2^alkylOR'"; wherein R* is 

2 5 not unsubstituted phenyl ; 

R' is independently, at each instance, H, Ci-galkyl, Ci^haloalkyl, halo, 
nitro, cyano, -OCi-ealkyl, -0-Ci.4haloalkyl, -O-CealkylNR^R*", 
-O-Ci-ealkylOR'", -NR^R"", -NR^-Ci^haloalkyl, -NR^-Ci^alkylNR^R"" or 
-NR"'-Ci.6alkylOR"'; 

30 YisNH;and 
Z is CR* or N. 
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In another embodiment, in conjunction with the novel compound 
embodiments above and below, R' is 




5 



(CR''R^)oR° 
is H, -OR*", halo, Cjhaloalkyl or CLgalkyl; 
R** is a saturated or unsaturated 5- or 6-membered ring containing 0, 1, 2 or 



3 atoms selected from O, N and S that is optionally vicinally fused with a 
saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 
from O, N and S with the remaining atoms being carbon, so long as the 
combination of O and S atoms is not greater than 2, wherein the ring and bridge 



10 are substituted by 0, 1 , 2 or 3 substituents independently selected from Ci.galkyl, 
Ci.4haloalkyJ, halo, cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'Tl'", 
-C(=NR'")NK'"R"', -OR"*, -OC(=0)R", -OC(=0)NR"'R"', 

-0C(=0)N(R'")S(=0)2R", -OC2^alkylNR™R"', -OCj-oalkylOR'", -SR"^. -S(=0)R". 
-S(=0)2R", -S(=0)2NR"'R'", -S(=0)2N(R'")C(=0)R", -S(=0)2N(R"')C(=0)0R". 

1 5 -S(=0)2N(R'")C(=0)NR'"R'", -NR"Ti'", -N(R"')C(=0)R", -N(R'")C(=0)OR", 
-N(R'")C(=0)NR'"R'", -N(R'")C(=NR'")NR'"R"', -N(R"')S(=0)2R". 
-N(R'")S(=0)2NR'"R'", -NR"'C2-6alkylNR'"R'", -NR'"C2.6alkylOR'". -C(=0)R^ 
-C(=0)OR', -C(=0)NR'"R', -C(=NR'")NR'"R', -OR', -OC(=0)R', 
-OC(=0)NfR"'R', -0C(=0)N(R"')S(=0)2R', -OC2.6alkylNR'"R^ -OC2-6alkylOR\ 

2 0 -SR^ -S(=0)R^ -S(=0)2R', -S(=0)2NR'"R^ -S(=0)2N(R'")C(=0)RN 

-S(=0)2N(R'")C(=0)0R^ -S(=0)2N(R'")C(=0)NR'"R^ -NR"'R^ -N(R"')C(=0)R', 
-N(R'")C(=0)OR', -N(R™)C(=0)NR'"R', -N(R"')C(=NR'")NR'"R', 
-N(R'")S(=0)2R', -N(R'")S(=0)2NR'"R', -NR'"C2-6aIkylNR"'R', -NR^C^ealkylOR' 
and C|-4alkyl substituted by 1 or 2 groups selected from C).2haloalkyl, halo, 

2 5 cyano, nitro, -C(=0)R", -C(=0)OR". -C(=0)NR'"R'", -C(=NR'")NR'"R'", -OR"", 
-OC(=0)R", -OC(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R", -OC2.6alkylNR'"R'". 
-OC2.6alkylOR"'. -SR-", -S(=0)R". -S(=0)2R", -S(=0)2NR'"R'", 
-S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR"'R'", 
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-NR^R", -N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR'"R'", 
-N(R'")C(=NR'")NR'"R'", -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R'", 
-NR'"C2-6alkylNR'"R'", -C(=0)R*, -C(=0)OR', -C(=0)NR'"R*, -C(=NR"')NR"'R*, 
-OR*. -OC(=0)R'. -OC(=0)NR'"R', -0C(=0)N(R'")S(=0)2R% -OC2-6alkylNR'"R*, 
5 -OC2^alkylOR^ -SR^ -S(=0)R^ -S(=0)2R% -S(=0)2NR'^l^ 

-S(=0)2N(R™)C(=0)R\ -S(=0)2N(R™)C(=0)0R^ -S(=0)2N(R'")C(=0)NR•"R^ 
-NR^R', -N(R'")C(=0)R*, -N(R'")C(=0)OR', -N(R"0C(=O)NR'"R^ 
-N(R'")C(=NR'")NR'"R', -N(R"')S(=0)2R', -N(R'")S(=0)2NR'"R*, 
-NR'"C2.6alkylNR"^'. -NR'"C2.6aIkylOR' and -NR^Ca-ealkylOR""; and the ring 

10 and bridge carbon atoms are substituted with 0, 1 or 2 =0 groups; 

r' is Ci.9alkyl, C|.4haloalkyI, halo, nitro, cyano, -OCi^alkyl, 
-0-C,.4haIoalkyl, -O-C^alkylNR^R"", -O-C^alkylOR"", -NR^R"*, 
-NR^-Ci^haloalkyl, -NR^-Ci^salkylNR^R*" or -NR'"-C,4$alkyIOR'"; 

R° is a saturated, partially-saturated or unsaturated S-, 6- or 7-niembered 

15 monocyclic or 7-, 8-, 9-, 10- or U-membered bicyclic ring containing 0, 1, 2, 3 or 
4 atoms selected from N, O and S, so long as the combination of O and S atoms is 
not greater than 2, wherein the carbon atoms of the ring are substituted by 0, 1 or 
2 oxo groups, wherein the ring is substituted by 0, 1, 2 or 3 substituents 
independently selected from R"*; 

20 R** is independently at each instance Cugalkyl, Ci^haloalkyl, halo, cyano, 

nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'Tl'", -C(=NR'")NR"1i'", -OR™, 
-OC(=0)R", -OC(=0)NR'"R"', -0C(=0)N(R'")S(=0)2R", -OC2-6alkylNR'"R'", 
-OC2^alkylOR'", -SR™, -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", 
-S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R™, 

2 5 -NR'"R'", -N0Ei")C(=O)R", -N(R"')C(=0)OR", -N(R'")C(=0)NR'"R'". 

-N(R"')C(=NR'")NR'"R'", -N(R'")S(=0)2R". -N(R"')S(=0)2NR"'R'". 
-NR'"C2.6alky!NR"R'" or -NR'"C2^salkylOR'"; and 
YisOorNH. 

In another embodiment, in conjunction with the novel compound 

3 0 embodiments above and below, R* is a saturated or unsaturated 5- or 6-membeied 

ring containing 0, 1, 2 or 3 atoms selected from O, N and S that is vicinally fused 
with a saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms 
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selected from O, N and S with the remaining atoms being carbon, so long as the 
combination of O and S atoms is not greater than 2, wherein the ring and bridge 
are substituted by 0, 1, 2 or 3 substituents independently selected from Cugalkyl, 
Ci^haloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", 
5 -C(=NR"')NR'TR'", -OR", -OC(=0)R", -OC(=0)NR'"R'", 

-0C(=0)N(R'")S(=0)2R", -OCa-calkylNR^R"". -OC2.6alkyIOR'", -SR*", -S(=0)R", 
-S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R", -S(=0)2N(R"')C(=0)0R", 
-S(=0)2N(R'")C(=0)NR'"R'", -NR^R™, -N(R"')C(=0)R". -N(R")C(=0)OR". 
-N(R'")C(=0)NR'"R'", -N(R'")C(=NR'")NR"'R'", -N(R"')S(=0)2R". 

1 0 -N(R'")S(=0)2NR"'R'", -NR^Ci^alkylNR^R"", -NR'"C2^alkylOR"', -C(=0)R', 
-C(=0)OR', -C(=0)NR'"R\ -C(=NR"ONR"'R'. -OR', -OC(=0)R', 
-0C(=0)NR'"R', -0C(=0)N(R"')S(=0)2R', -OC2.6alkylNR•"R^ -OCj-ealkylOR*, 
-SR', -S(=0)R', -S(=0)2R*. -S(=0)2^fR"'R^ -S(=0)2N(R"')C(=0)R^ 
-S(=0)2N(R'")C(=0)0R'. -S(=0)2N(R'")C(=0)NR'"R', -NR"R*. -N(R'")C(=0)R', 

15 -N(R'")C(=0)0R', -N(R'")C(=0)NR"R*, -N(R'")C(=NR'")NR'"R', 

-N(R'")S(=0)2R% -N(R'")S(=0)2NR'"R', -NR'"C2.6alkylNR'"RS -NR"'C2.6alkylOR' 
and Ci^alkyl substituted by 1 or 2 groups selected from Ci-2haloalkyl, halo, 
cyano, nitro, -C(=0)R". -C(=0)0R", -C(=0)NR'TR'", -C(=NR'")NR'"R'", -OR™, 
-0C(=0)R", -OC(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R", -OC2-6alkylNR'"R"', 

2 0 -OC2^alkylOR'", -SR"", -S(=0)R", -S(=0)2R". -S(=0)2NR'"R"', 

-S(=0)2N(R"')C(=0)R". -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R"')C(=0)NR'"R'". 
-NR'Tl". -N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR'"R'". 
-N(R'")C(=NR'")NR'"R'", -N(R"')S(=0)2R", -N(R"')S(=0)2NR™R'", 
-NR^Cz-ealkylNR^R™ , -C(=0)R', -C(=0)0R', -C(=0)NR'"R', -C(=NR'")NR'"R', 

2 5 -OR\ -OC(=0)R', -0C(=0)NR™R*. -0C(=0)N(R'")S(=O)2R*, -OC2.6alkylNR"'R^ 

-OC2^alkylOR', -SR', -S(=0)R', -S(=0)2R*, -S(=0)2NR"'R\ 
-S(=0)2N(R'")C(=0)R', -S(=0)2N(R"')C(=0)0R', -S(=0)2N(R'")C(=0)NR"'R^ 
-NR^R*, -N(R"')C(=0)R', -N(R'")C(=0)0R*, -N(R"')C(=0)NR"'R% 
-N(R'")C(=NR"')NR"R^ -N(R'")S(=0)2R', -N(R'")S(=0)2NR™R', 

3 0 -NR"'C2.6alkylNR'"R'. -NR"'C2^alkylOR' and -NR'"C2.6aIkylOR'"; and the ring 

and bridge carbon atoms are substituted with 0, 1 or 2 =0 groups. 
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In another embodiment, in conjunction with the novel compound 
embodiments above and below, is a phenyl ring that is vicinally fused with a 
saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 
from O, N and S with the remaining atoms being carbon, so long as the 
5 combination of O and S atoms is not greater than 2, wherein the ring and bridge 
are substituted by 0, 1, 2 or 3 substituents independently selected from Ci-salkyl, 
CMhaloalkyl, halo, cyano. nitro, -C(=0)R". -C(=0)OR", -C(=0)NR'"R'", 
-C(=NR'^)NR"'R"', -OR". -OC(=0)R", -OC(=0)NR'"R'", 

-0C(=0)N(R'")S(=0)2R", -OC2^alkylNR"R'", -OCz^alkylOR", -SR"", -S(=0)R", 
1 0 -S(=0)2R", -S(=0)2NR"R"', -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R". 
-S(=0)2N(R"')C(=0)NR'"R'", -NR^R"", -N(R'")C(=0)R", -N(R'")C(=0)OR", 
-N(R"')C(=0)NR'Tl"', -N(R'")C(=NR'")NfR'"R'", -N(R"')S(=0)2R", 
-N(R'")S(=0)2NR'"R'", -NR™C2^alkylNR'"R'", -NR^Cz^alkylOR"", -C(=0)R', 
-C(=0)OR', -C(=0)NR'"R', -C(=NR'")NR'"R*, -OR^ -OC(=0)RS 
1 5 -OC(=0)NR'"R', -0C(=0)N(R'")S(=0)2R*, -OC2^alkylNR'"R', -OC2.6alkylOR*, 
-SR\ -S(=0)R^ -S(=0)2R'. -S(=0)2NR'"R^ -S(=0)2N(R'")C(=0)R% 
-S(=0)2N(R'")C(=O)OR*. -S(=0)2N(R'")C(=0)NR'Tl', -NR'Tl". -N(R'")C(=0)R', 
-N(R'")C(=0)OR*, -N(R'")C(=0)NR'"R', -N(R"OC(=NR'")NR'"R', 
-N(R"')S(=0)2R^ -N(R•")S(=0)2NR"'R^ -NR'"C2.6alkylNR'"R^ -NR"'C2.6alkylOR' 
2 0 and CMalkyl substituted by 1 or 2 groups selected from Ci.2haloalkyl, halo, 

cyano, nitro, -C(=0)R". -C(=0)OR", -C(=0)NR"'R"'. -C(=NR"')NR"R'". -OR". 
-OC(=0)R", -OC(=0)NR"R'". -0C(=0)N(R'")S(=0)2R". -OC2-6alkylNR"R'", 
-OCz-fialkylOR", -SR", -S(=0)R". -S(=0)2R", -S(=0)2NR""R'", 
-S(=0)2N(R'")C(=0)R". -S(=0)2N(R"')C(=0)0R", -S(=0)2N(R'")C(=0)NR"'R'", 

2 5 -NR'Tl'", -N(R'")C(=0)R", -N(R'")C(=0)OR". -N(R'")C(=0)NR'"R'", 

-N(R'")C(=NR'")NR'"R'", -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R'", 
-NR^Ca-calkylNR^R" , -C(=0)R*, -C(=0)OR^ -C(=0)NR'"R^ -C(=NR'")NR'"R*, 
-OR*. -OC(=0)R', -OC(=0)NR"R\ -0C(=0)N(R")S(=O)2R% -OC2^alkylNR"R', 
-OC2.oalkylOR^ -SR^ -S(=0)R^ -S(=0)2R'. -S(=0)2NR"RS 

3 0 -S(=0)2N(R'")C(=0)R^ -S(=0)2N(R"')C(=0)0RS -S(=0)2N(R'")C(=0)NR•"R^ 

-NR"R', -N(R'")C(=0)R', -N(R'")C(=0)OR*, -N(R'")C(=0)NR'"R*. 
-N(R'")C(=NR'")NR'"R*, -N(R")S(=0)2R*, -N(R'")S(=0)2NR""R', 
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-NR^^Ca-ealkylNR^R', -NR'^Ca^alkylOR' and -NR'"C2-6alkylOR™; and the bridge 
carbon atoms are substituted with 0, 1 or 2 =0 groups. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R^ is Ci.9alkyl, Ci^haloalkyl, halo, -OCi-oalkyl, 
5 -O-CMhaloalkyl, -NR'^R'" or -NR'"-Ciu|haloalkyl. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R^ is Ci.salkyl, Ci^haloalkyl, I, Br or CI. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R^ is tert-butyl or trifluoromethyl. 
10 In another embodiment, in conjunction with the novel compound 

embodiments above and below, R° is a saturated, partially-saturated or 
unsaturated 5-, 6- or 7-membered monocyclic ring containing 0, 1, 2 or 3 atoms 
selected from N, O and S, so long as the combination of O and S atoms is not 
greater than 1, wherein the carbon atoms of the ring are substituted by 0, 1 or 2 
15 oxo groups, wherein the ring is substituted by 0, 1, 2 or 3 substituents 
independently selected from R"*, 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R** is a saturated, partially-saturated or 
unsaturated 6-membered ring containing 0, 1, 2 or 3 N atoms, wherein the carbon 
2 0 atoms of the ring are substituted by 0, 1 or 2 oxo groups, wherein the ring is 
substituted by 0, 1, 2 or 3 substituents independently selected from R^. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, Y is O. 

In another embodiment, in conjunction with the novel compound 
25 embodiments above and below, Y is NH. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R' is 
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is H, -OR"", halo, Ci-shaloalkyl or C|.6alkyl; 
R* is a saturated or unsaturated 5- or 6-membered ring containing 0, 1, 2 or 
3 atoms selected from O, N and S that is optionally vicinally fused with a 
saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 
5 from O, N and S with the remaining atoms being carbon, so long as the 

combination of O and S atoms is not greater than 2, wherein the ring and bridge 
are substituted by 0, 1, 2 or 3 substituents independently selected from Ct.galkyl, 
C,.4haloalkyl, halo, cyano, nitro, -C(=0)R", -C(=O)0R". -C(=0)NR"R'", 
-C(=NR'")NR'"R"', -OR*". -OC(=0)R". -OC(=0)NR'"R'", 

1 0 -0C(=0)N(R'")S(=0)2R", -OCz-ealkylNR^R*". -OC2.6alkylOR"', -SR"". -S(=0)R", 
-S(=0)2R". -S(=0)2NR'"R'". -S(=0)2N(R'")C(=0)R". -S(=0)2N(R'")C(=0)0R", 
-S(=0)2N(R'")C(=0)NR'"R'", -NR"^™, -N(R'")C(=0)R", -N(R'")C(=0)OR", 
-N(R'")C(=0)NR"^'", -N(R'")C(=NR'")NR'"R'", -N(R'")S(=0)2R", 
-N(R"')S(=0)2NR'"R'", -NR"'C2^alkylNR"'R'", -NR'"C2-6alkylOR'", -C(=0)R*, 

1 5 -C(=0)OR', -C(=0)NR'"RS -C(=NR"ONR"'R', -OR'. -OC(=0)R', 

-OC(=0)NR'"R', -0C(=0)N(R'")S(=0)2R', -OC2^alkylNR™R'. -OC2-6alkylOR', 
-SR'. -S(=0)R'. -S(=0)2R'. -S(=0)2NR"'R*, -S(=0)2N(R'")C(=0)R', 
-S(=0)2N(R'")C(=0)0R% -S(=0)2N(R'")C(=0)NR'"R*, -NR^R', -N(R'")C(=0)R*. 
-N(R'"X:(=0)OR*, -N(R'")C(=0)NR'"R', -N(R'")C(=NR'")NR'"R*, 

2 0 -N(R'")S(=0)2R', -N(R'")S(=0)2NR"'R*, -NR'"C2^jalkylNR'Tl', -NR'"C2^alkylOR* 
and Ci^alkyl substituted by 1 or 2 groups selected from Ci-ahaloalkyl, halo, 
cyano, nitro, -C(=0)R°, -C(=0)OR". -C(=0)NR"'R"', -C(=NR"')NR'"R'", -OR"", 
-OC(=0)R", -OC(=0)NR'"R'". -0C(=0)N(R'")S(=0)2R", -OC2^alkylNR'"R'", 
-OC2^alkylOR'". -SR™. -S(=0)R", -S(=0)2R", -S(=0)2NR'Tl"', 

2 5 -S(=0)2N(R'")C(=0)R", -S(=0)2N(R"')C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R'", 

-NR'"R"'. -N(R'")C(=0)R", -N(R'")C(=0)OR". -N(R"')C(=0)NR'"R"', 
-N(R'")C(=NR'")NR"'R'". -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R'", 
-NR'"C2.6alkylNR'"R'", -C(=0)R*, -C(=0)OR', -C(=0)NR"'R', -C(=NR'")NR'Ti'. 
-OR', -OC(=0)R'. -OC(=0)NR'"R', -0C(=0)N(R'")S(=0)2R'. -OC2^alkylNR'"R'. 

3 0 -OC2^alkylOR', -SR', -S(=0)R\ -S(=0)2R*. -S(=0)2NR"'R'. 

-S(=0)2N(R'")C(=0)R',-S(=0)2N(R'")C(=0)OR', -S(=0)2N(R'")C(=0)NR"'R', 
-NR^R', -N(R'")C(=0)R', -N(R"')C(=0)OR*, -N(R'")C(=0)NR'"R*, 
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-N(R'")C(=NR"')NR™R', -N(R'")S(=0)2R', -N(R'")S(=0)2NR'"R^ 
.NR"'C2.6alkylNR'"R^ -NR'^Cz^alkylOR' and -NR"'C2-6alkylOR'"; and the ring 
and bridge carbon atoms are substituted with 0, 1 or 2 =0 groups; 

R^ is C|.9alkyl, Ci^ihaloalkyl, halo, nitro, cyano, -OC|.6alkyl, 
5 -O-Ciuihaloalkyl, -0-Ci^a1kylNR'"R'", -O-Ci^alkylOR'", -NR'"R"', 

-NR'"-C,^haloalkyl. -NR'"-Ci-6alkylNR"'R'" or -NR'"-Ci^alkylOR'"; [Ci.salkyl, 
Ci-shaloalkyl, I, Br or CI] 

R° is a saturated, partially-saturated or unsaturated 5-, 6- or 7-niembered 
monocyclic or 7-, 8-, 9-, 10- or il-membered bicyclic ring containing 0. 1, 2, 3 or 
10 4 atoms selected from N, O and S, so long as the combination of O and S atoms is 
not greater than 2, wherein the carbon atoms of the ring are substituted by 0, I or 
2 oxo groups, wherein the ring is substituted by 0, 1, 2 or 3 substituents 
independently selected from R**; 

R** is independently at each instance Ci.salkyl, Ci.4haloalkyl, halo, cyano, 
15 nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", -C(=NR'")NR'"R'", -OR"", 

-OC(=0)R". -OC(=0)NR'"R'", -0C(=0)N(R"')S(=0)2R", -OC2.6alkylNR"^R"', 
-OC2.6alkylOR'", -SR'", -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", 
.S(=0)2N(R'")C(=0)R^ -S(=0)2N(R•^)C(=0)OR^ -S(=0)2N(R'")C(=0)NR'^R^ 
-NR"'R'", -N(R"')C(=0)R", -N(R"')C(=0)OR", -N(R'")C(=0)NR"'R'", 

2 0 -N(R'")C(=NR'^)NR'"R'", -N(R"')S(=0)2R", -N(R"^)S(=0)2NR'"R"*, 

-NR'"C2-6alkylNR'^'" or -NR'"C2-6alkylOR'"; and 
Y is O or NH. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R^ is a saturated or unsaturated 5- or 6-membered 
25 ring containing 0, 1, 2 or 3 atoms selected from O, N and S that is vicinally fused 
with a saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms 
selected from O, N and S with the remaining atoms being carbon, so long as the 
combination of O and S atoms is not greater than 2, wherein the ring and bridge 
are substituted by 0, 1, 2 or 3 substituents independently selected from Ci.galkyi, 

3 0 Ciujhaloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", 

-C(=NR'")NR'"R'", -OR"", -OC(=0)R", -OC(=0)NR"'R'", 

-0C(=0)N(R"')S(=0)2R", -OC2.6alkylNR'"R"^, -OC2-6alkylOR'", -SR'", -S(=0)R", 
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-S(=0)2R", -S(=0)2NR"R'", -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R". 
-S(=0)2N(R'")C(=0)NR'"R'", -NR^R"", -N(R'")C(=0)R", -N(R'")C(=0)OR", 
-N(R'")C(=0)NR'"R"', -N(R'")C(=NR"')NR'Tl'", -N(R"')S(=0)2R", 
-N(R"')S(=0)2NR'"R'", -NR'"C2^alkylNR'"R"', -NR'"C2.6alkylOR'". -C(=0)R', 
5 .C(=0)OR', -C(=0)NR"'R', -C(=NR'")NR'"R', -OR", -OC(=0)R', 

-OC(=0)NR'"R', -0C(=0)N(R'")S(=0)2R', -OC2.6alkylNR'"R', -OCa-ealkylOR', 
-SR', -S(=0)R^ -S(=0)2R'. -S(=0)2NR'"R', -S(=0)2N(R'")C(=0)R', 
-S(=0)2N(R'")C(=0)0R', -S(=0)2N(R'")C(=0)NR"T[i*, -NR^R", -N(R'")C(=0)R', 
-N(R'")C(=0)OR', -N(R'")C(=0)NR'"R', -N(R'")C(=NR'")NR"R', 

1 0 -N(R'")S(=0)2R', -N(R'")S(=0)2NR'"R*, -NR'^z^alkylNR^R*, -NR^Cj-ealkylOR' 
and Ci.4alkyl substituted by 1 or 2 groups selected from C|.2haloalkyi, halo, 
cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR™R'", -C(=NR'")NR"^'", -OR", 
-OC(=0)R", -OC(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R", -OC2^ialkylNR'"R'", 
-OC2-6alkylOR'", -SR"*, -S(=0)R", -S(=0)2R", -S(=0)2NR"R"', 

15 -S(=0)2N(R"')C(=0)R", -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R"', 
-NR'"R'", -N(R"')C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR'"R"', 
-N(R'")C(=NR"')NR'"R'", -N(R'")S(=0)2R". -N(R'")S(=0)2NR'"R'", 
-NR™C2-6alkylNR'"R'" , -C(=0)R^ -C(=0)OR', -C(=0)NR'"R', -C(=NR•")NR"R^ 
-OR', -OC(=0)R', -OC(=0)NR"'R*, -0C(=0)N(R"')S(=0)2R*, -OCz^alkylNR^R', 

2 0 -OC2.6aIkylOR', -SR', -S(=0)R\ -S(=0)2R', -S(=0)2NR'"R^ 

-S(=0)2N(R'")C(=0)R', -S(=0)2N(R'")C(=0)0R', -S(=0)2N(R'")C(=0)NR""RS 
-NR^R'. -N(R'")C(=0)R'. -N(R'")C(=0)OR^ -N(R'")C(=0)NR'"R^ 
-N(R'")C(=NR"')NR'"R'. -N(R"')S(=0)2R', -N(R'")S(=0)2NR'^i^ 
-NR'"C2.6alkylNR"'R', -NR'"C2-6alkylOR* and -NR'"C2.6alkylOR'"; and the ring 

25 and bridge carbon atoms are substituted with 0, 1 or 2 =0 groups. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R'* is a phenyl ring that is vicinally fused with a 
saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 
from O, N and S with the remaining atoms being carbon, so long as the 

30 combination of O and S atoms is not greater than 2, wherein the ring and bridge 
are substituted by 0, 1, 2 or 3 substituents independently selected from Ci-salkyl, 
Ci.4haloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)0R". -C(=0)NR'"R"', 
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-C(=NR'")NR'"R'", -OR"", -OC(=0)R", -OC(=0)NR'"R", 

-OC(=O)N(R'")S(=0)2R". -OC2^aIkylNR"'R'", -OCj-ealkylOR"", -SR"", -S(=0)R", 
-S(=0)2R", -S(=0)2NR"'R'", -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", 
-S(=0)2N(R'")C(=0)NR'"R'", -NR^R"", -N(R'")C(=0)R", -N(R'")C(=0)OR", 
5 -N(R'")C(=0)NR"R'", -N(R'")C(=NR'")NR"R'", -N(R"')S(=0)2R", 

-N(R'")S(=0)2NR"'R'", -NR^Cz^alkylNR^R". -NR"'C2^alkylOR'", -C(=0)R*, 
-C(=0)OR', -C(=0)NR'"R^ -C(=NR'")NR"'R'. -OR'. -OC(=0)R\ 
-OC(=0)NR•"R^ -0C(=0)N(R'")S(=0)2R', -OC2^jalkylNR"li*, -OC2.6alkylOR', 
-SR', -S(=0)R*, -S(=0)2R*, -S(=0)2NR'"R', -S(=0)2N(R'")C(=0)R', 

10 -S(=0)2N(R'")C(=0)0R*, -S(=0)2N(R'")C(=O)NR'"R', -NR•"R^ -N(R'")C(=0)R*, 
-N(R'")C(=0)OR', -N(R'")C(=0)NR'"R*, -N(R'")C(=NR"')NR'"R*, 
-N(R'")S(=0)2R'. -N(R'")S(=0)2NR'"R*, -NR'"C2^alkylNR'"R». -NR'"C2-6alkylOR* 
and Ci^alkyl substituted by 1 or 2 groups selected from C|.2haloalkyl, halo, 
cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR"^'", -C(=NR"')NR'"R'", -OR"". 

1 5 -OC(=0)R". -OC(=0)NR"'R'", -0C(=0)N(R'")S(=0)2R". -OC2^alkylNR"'R'". 
-OCz-ealkylOR'", -SR"", -S(=0)R", -S(=0)2R", -S(=0)2NR'"R"', 
-S(=0)2N(R"')C(=0)R", -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR"'R'", 
.j^mj^m .N(Rn>)C(=o)R", -N(R™)C(=0)OR". -N(R'")C(=0)NR'"R"', 
-N(R"')C(=NR'")NR'"R'". -N(R"')S(=0)2R", -N(R'")S(=0)2NR'"R'", 

2 0 -NR'"C2-6alkylNR"'R'" , -C(=0)R', -C(=0)OR', -C(=0)NR'^R^ -C(=NR'")NR'"R*. 
-OR^ -OC(=0)R^ -OC(=0)NR'"R^ -0C(=0)N(R'")S(=0)2R', -OC2^ialkylNR"'R\ 
-OC2-6alkylOR*, -SR'. -S(=0)R*, -S(=0)2R', -S(=0)2NR'"R*. 
-S(=0)2N(R•")C(=0)R^ -S(=0)2N(R"')C(=0)0R^ -S(=0)2N(R'")C(=0)NR'"R^ 
-NR'"R*, -N(R'")C(=0)R', -N(R'")C(=0)OR', -N(R'")C(=0)NR'Tl% 

2 5 -N(R'")C(=NR'")NR'"R*, -N(R'")S(=0)2R', -N(R'")S(=0)2NR'"R*, 

-NR'"C2-6alkylNR"'R*, -NR"'C2^aIkylOR' and -NR'"C2-6alkyIOR'"; and the bridge 
carbon atoms are substituted with 0, 1 or 2 =0 groups. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R' is Ci-gaikyl, Ci^haloalkyl, halo. -OCi^salkyl, 

3 0 -0-C,^haloalkyl, -NR^R™ or -NR^-CMhaloalkyl. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below. R' is Ci-salkyi, Ci^haloalkyl, I, Br or CI. 
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In another embodiment, in conjunction with the novel compound 
embodiments above and below, is tert-butyl or irifluoromethyl. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R° is a saturated, partially-saturated or 
5 unsaturated 5-, 6- or 7-membered monocyclic ring containing 0, 1, 2 or 3 atoms 
selected from N, O and S, so long as the combination of O and S atoms is not 
greater than 1, wherein the carbon atoms of the ring are substituted by 0, 1 or 2 
oxo groups, wherein the ring is substituted by 0, 1, 2 or 3 substituents 
independently selected from R^. 
10 In another embodiment, in conjunction with the novel compound 

embodiments above and below, R° is a saturated, partially-saturated or 
unsaturated 6-membered ring containing 0, 1, 2 or 3 N atoms, wherein the carbon 
atoms of the ring are substituted by 0, 1 or 2 oxo groups, wherein the ring is 
substituted by 0, 1, 2 or 3 substituents independently selected from R^, 
15 In another embodiment, in conjunction with the novel compound 

embodiments above and below, Y is O. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, Y is NH. 

In another embodiment, in conjunction with the novel compound 
2 0 embodiments above and below, R' is 




R^ is H, -OR"*, halo, Ci^haloalkyl or Ceaikyl; 

R"^ is a saturated, partially-saturated or unsaturated 8-, 9-, 10 or 
ll-membered bicyclic heterocycle containing 1, 2, 3, 4 or 5 atoms selected from 
25 O, N and S, so long as the combination of O and S atoms is not greater than 2, but 
excluding quinolin-6-yl, 4,5,6,7-tetrahydro-benzo[b]thiophen-2-yl, benzothiazol- 
2-yl, 2,3-dihydro-benzo[l,4]dioxin-6-yl, wherein the heterocycle is substituted by 
0, 1, 2 or 3 substituents independently selected from Ci.9alkyl, oxo, Ci,4haloalkyl, 
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halo. nitro. cyano, -OR"", -S(=0)„C|.6alkyl, -O-Ci^haloalkyl, -0-Ci^alkylNR™R"', 
-O-C^alkylOR'". -NR^R™. -NR'"-C,.4haloalkyl, -NR'"-C|.6alkylNR'"R'", 
-NR"-Ci^alkylOR"', -C(=0)C,.6aIkyl, -0C(=0)Ci.6alkyl, -C(=0)NR"'C,^lkyl. 
-NR"'C(=0)C,^alkyl -C(=0)R', -C(=0)OR', -C(=0)NR'"R'. -C(=NR'")NR'"R', 
5 -OR', -OC(=0)R*, -OC(=0)NR'"R*, -0C(=0)N(R"')S(=0)2R', -OC2^alkyINR™R', 
-OCz-ealkylOR*, -SR*, -S(=0)R'. -S(=0)2R', -S(=0)2NR'"R', 
-S(=0)2N(R'")C(=0)R*, -S(=0)2N(R'")C(=0)0R', -S(=0)2N(R'")C(=0)NR'"R\ 
-NR^R*. -N(R"')C(=0)R*, -N(R'")C(=0)OR', -N(R'")C(=0)NR'"R^ 
-N(R'")C(=NR'")NR"'R\ -N(R'")S(=0)2R', -N(R'")S(=0)2NR'"R*, 
10 -NR'"C2-6alky1NR"'R\ -NR'"C2^}aIkylOR* and Ci.4alkyl substituted by 1 or 2 

groups selected from C|.2haloalkyi, halo, cyano, nitro. -C(=0)R", -C(=0)NR'"R"', 
-C(=NR"ONR'Tl'", -OR"", -OC(=0)R", -OC(=0)NR'"R"', 

-0C(=0)N(R"')S(=0)2R", -OC2.6alkylNR'"R'", -OC2-6alkylOR'", -SR"*, -S(=0)R", 
-S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R"")C(=0)R". -S(=0)2N(R'^C(=0)0R", 

15 -S(=0)2N(R"')C(=0)NR'"R'", -N(R'")C(=0)R", -N(R'")C(=0)OR", 
-N(R'")C(=0)NR'"R'", -N(R'")C(=NR™)NR™R'", -N(R'")S(=0)2R", 
-N(R'")S(=0)2NR'"R'" , -C(=0)R', -C(=0)OR', -G(=0)NR"'R', -C(=NR"*)NR™R', 
-OR', -0C(=0)RS -0C(=0)NR'"R', -0C(=0)N(R'")S(=0)2R', -OC2^alkylNR™R'. 
-OC2.6alkylOR*, -SR*. -S(=0)R*, -S(=0)2RS -S(=0)2NR'"R', 

2 0 -S(=0)2N(R'")C(=0)R', -S(=0)2N(R'")C(=0)0RS -S(=0)2N(R'")C(=0)NR'"R', 
-NR"'R', -N(R™)C(=0)R', -N(R"')C(=0)OR*, -N(R'")C(=0)NR'"R*, 
-N(R"')C(=NR"')NR™R', -N(R'")S(=0)2R', -N(R'")S(=0)2NR"^', 
-NR'"C2-6aikylNR"'R'. -NR'"C2.6alkylOR' and -NR'"C2^alkylOR'"; wherein R" is 
not 2-aminocarbonylmethyl-2,3-dihydro-benzo[l ,4]dioxin-8-yl, 2-cyanomethyl- 

2 5 2,3-dihydro-benzo[l ,4]dioxin-8-yl, quinolin-3-yl, 3H-quinazolin-4-on-3-yl, 

benzo[l,3]dioxol-5-yl. 3,3-dimethyl-l,3-dihydro-indol-2-on-6-yl or 4,4-dimethyl- 
3.4-dihydro-lH-quinolin-2-on-7-yl; 

R' is Ci-galkyl, Ci.shaloalkyi, I or Br; 

R' is H, Ci-galkyl, CMhaloalkyl, halo, nitro, cyano, -OCi-galkyl, 

3 0 -O-Ci^haloalkyl, -O-CealkylNR^^R™, -O-Ci^salkylOR™, -NR^R", 

-NR^-Cwihaloalkyl, -NR™-C,.6alkylNR'"R'" or -NR'"-C,^alkylOR'"; 
Y is NH; and 
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Z is CR* or N. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R'* is a heterocycle selected from indole, 3H- 
indole, benzo[b]furan, benzothiophene, IH-indazole, benzimidazole, 
5 benzthiazole, IH-benzotriazole, 7-quinoline, 8-quinoline, 1,2,3,4- 

tetrahydroquinoline, isoquinoline, cinnoline, phthalazine, quinazoline and 
quinoxaline, wherein the heterocycle is substituted by 0, 1, 2 or 3 substituents 
independently selected from Ci-galkyl, oxo, Ci^haloalkyl, halo, nitro, cyano, 
-OR", -S(=0)„C,^alkyl, -O-Ciuthaloalkyl, -0-C,^alkylNR'"R'", -O-CealkylOR"", 

1 0 -NR^R", -NR^-Ci^haloalkyl, -NR'"-Ci.6alkylNR"R'", -NR"'-Ci.6alkylOR'", 

-C(=0)C,^alky1, -0C(=0)C,.6alkyl, -C(=0)NR'"C,^5alkyl, -NR'"C(=0)C,.6alkyl 
-C(=0)R', -C(=0)OR', -C(=0)NR'"R', -C(=NR'")NR"^^ -OR'. -OC(=0)R', 
-OC(=0)NR'"R', -0C(=0)N(R"')S(=0)2R*, -OC2.6alkylNR'"R*, -OCz-ealkylOR*. 
-SR*, -S(=0)R*, -S(=0)2R', -S(=0)2NR'"R'. -S(=0)2N(R'")C(=0)R*, 

1 5 -S(=0)2N(R'")C(=0)OR*, -S(=0)2N(R"')C(=0)NR'"R*, -NR'Tl*, -N(R'")C(=0)R*, 
-N(R'")C(=0)0R', -N(R"')C(=0)NR"'R', -N(R'")C(=NR'")NR'"R', 
-N(R•")S(=0)2R^ -N(R'")S(=0)2NR'"R*, -NR^Ca-ealkylNR^R'. -NR'"C2.6alkylOR' 
and Ci^alkyl substituted by 1 or 2 groups selected from C].2haloalkyl. halo, 
cyano, nitro, -C(=0)R", -C(=0)NR'"R"', -C(=NR'")NR"^'", -OR"", -OC(=0)R". 

2 0 -OC(=0)NR'"R"', -0C(=0)N(R'")S(=0)2R", -OC2^alkylNR'"R'", -OC2-6alkylOR'", 
-SR™, -S(=0)R°, -S(=0)2R". -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R", 
-S(=0)2N(R'")C(=0)OR", -S(=0)2N(R'")C(=0)NR'^'", -N(R'")C(=0)R", 
-N(R'")C(=0)OR", -N(R'")C(=0)NR"^'", -N(R'")C(=NR'")NR'"R'", 
-N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R'" , -C(=0)R*, -C(=0)0R\ -C(=0)NR'^i^ 

2 5 -C(=NR'")NR'"R^ -OR', -0C(=0)R', -0C(=0)NR'"R', -0C(=0)N(R'")S(=0)2R', 

-OC2.6alkylNR'TR', -OC2-6alkylOR', -SR', -S(=0)R', -S(=0)2R', -S(=0)2NR'"R', 
-S(=0)2N(R'")C(=0)R', -S(=0)2N(R'")C(=0)0R', -S(=0)2N(R'")C(=0)NR'"R', 
-NR^R', -N(R'")C(=0)R', -N(R'")C(=0)0R'. -N(R'")C(=0)NR'"R'. 
-N(R'")C(=NR'")NR'"R', -N(R'")S(=0)2R', -N(R"')S(=0)2NR'"R', 

3 0 -NR"'C2.6alkylNR'"R', -NR^C^ealkylOR' and -NR"'C2^alkylOR'". 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R^ is a heterocycle selected from 6-indole, 7- 
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indole, 6-3H-indole, 7-3H-indole, 6-ben2o[b]furan, 7-ben2o[b]furan, 6- 
benzothiophene, 7-benzothiophene, 6-lH-indazole, 7-lH-indazole, 
benzimidazole, benzthiazole, IH-benzotriazole, 7-quinoline, 8-quinoline, 7- 
1,2,3,4-tetrahydroquinoline, 8-1,2,3,4-tetrahydroquinoline, isoquinolin-7-yl, 
5 isoquinolin-8-yl, 7-cinnoline, 8-cinnoline, phthalazine, 7-quinazoline, 8- 

quinazoline and quinoxaline, wherein the heterocycle is substituted by 0, 1, 2 or 3 
substituents independently selected from Ci.9alkyl, oxo, Ci^haloalkyl, halo, nitro, 
cyano, -OR", -S(=0)„Ci^alkyl. -0-C,.4haloalkyl, -O-Ci-ealkylNR^^R*", 
-O-CealkylOR"", -NR^R", -NR'"-C,.4haloalkyl, -NR^-C^alkylNR^R"*, 

1 0 -NR^-Ci^alkylOR"", -C(=0)C,.6alkyl, -OC(=0)C ,.6alkyl, -C(=0)NR'"C,^lkyl, 
-NR'"C(=0)C,.6alkyl -C(=0)R', -C(=0)OR', -C(=0)NR'"R^ -C(=NR'")NR'"R\ 
-OR', -OC(=0)R% -OC(=0)NR'"R', -0C(=O)N(R'")S(=O)2R', -OCz^alkylNR^R*. 
-OCz-ealkylOR', -SR*. -S(=0)R^ -S(=0)2R', -S(=0)2NR"ll', 
-S(=0)2N(R'")C(=0)R% -S(=0)2N(R'")C(=0)0R', -S(=0)2N(R"")C(=0)NR'"R', 

1 5 -NR"'R*, -N(R'")C(=0)R*, -N(R'")C(=0)OR', -N(R'")C(=0)NR'"R', 
-N(R'")C(=NR'")NR"'R*, -N(R'")S(=0)2R', -N(R'")S(=0)2NR'"R^ 
-NR'"C2^alkylNR"R', -NR"'C2^5alkyl0R' and C^alkyl substituted by 1 or 2 
groups selected from Ci.2haloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)NR'"R'", 
-C(=NR"')NR'"R'", -OR"", -OC(=0)R". -0C(=0)NR'"R'", 

2 0 -0C(=O)N(R"')S(=O)2R". -OC2^alkylNR'"R'". -OC2^alkylOR"'. -SR"*. -S(=0)R", 
-S(=0)2R", -S(=0)2NR™R"', -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'"X^(=0)0R", 
-S(=0)2N(R'")C(=0)NR'"R'", -N(R'")C(=0)R", -N(R'")C(=0)OR", 
-N(R'")C(=0)NR™R'", -N(R'")C(=NR'")NR"R'", -N(R"')S(=0)2R", 
-N(R'")S(=0)2NR"^'" , -C(=0)R', -C(=0)OR*, -C(=0)NR'"R*, -C(=NR'")NR™R*, 

2 5 -OR', -0C(=0)RS -OC(=0)NRni*, -0C(=0)N(R'")S(=0)2R', -OCz^alkylNR"^*, 

-OC2.6alkylOR', -SR^ -S(=0)R', -S(=0)2R'. -S(=0)2NR"R*, 
-S(=0)2N(R"')C(=0)R', -S(=0)2N(R'")C(=0)0R'. -S(=0)2N(R'")C(=0)NR'"R', 
-NR^R'. -N(R'")C(=0)R', -N(R'")C(=0)OR*, -N(R"')C(=0)NR"R*. 
-N(R"')C(=NR'")NR"'R*. -N(R'")S(=0)2R', -N(R"')S(=0)2NR'Tl'. 

3 0 -NR'"C2^alkylNR"TR', -NR'"C2^alkyl0R' and -NR'"C2^alkyIOR'". 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R' is C|.9alky), C).4haloalkyl, halo, nitro, cyano. 
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-OCealkyl. -0-Ci.4haloalkyl, -0-Ci.6alkylNR'"R'", -O-d.calkylOR'", -NR'^R™, 
-NR'"-CMhaloalkyl. -NR'^-Ci-ealkylNR'^R'" or -NR'"-Ci^alkylOR'". 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R^ is H. 
5 In another embodiment, in conjunction with the novel compound 

A 

embodiments above and below, Z is CR . 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, Z is N. 

In another embodiment, in conjunction with the novel compound 
10 embodiments above and below, R^ is tert-butyl or trifluoromethyl. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R* is 




is Ci^alkyl substituted by 1, 2 or 3 substituents selected from 
1 5 C,.4haloalkyl. halo, cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'Tl'", 
-C(=NR'")NR'"R'", -OR"*, -OC(=0)R", -OC(=0)NR'"R'", 

-0C(=0)N(R'")S(=0)2R", -OCa-salkylNR^R". -OC2.6alkylOR'", -SR"", -S(=0)R", 
-S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)OR", 
-S(=0)2N(R"')C(=0)NR'"R'", -NR^R™. -N(R")C(=0)R". -N(R'")C(=0)OR", 
2 0 -N(R'")C(=0)NR'"R'", -N(R'")C(=NR'")NR'"R"', -N(R")S(=0)2R". 

-N(R'")S(=0)2NR'"R'", -NR'"C2^alkylNR'"R'" and -NR'"C2<alkylOR'"; or 
R^is 
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is a saturated or unsaturated 5- or 6-meinbered ring heterocycle 
containing 1, 2 or 3 heteroatoms independently selected from N, O and S, wherein 
no more than 2 of the ring members are O or S, wherein the heterocycle is 
optionally fused with a phenyl ring, and the heterocycle or fused phenyl ring is 
5 substituted by 0, 1, 2 or 3 substituents independently selected from R*. R* and R'; 

R'* is a saturated or unsaturated 5- or 6-membered ring containing 0, 1 , 2 or 
3 atoms selected from O, N and S that is optionally vicinally fused with a 
saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 
from O, N and S with the remaining atoms being carbon, so long as the 
10 combination of O and S atoms is not greater than 2, wherein the ring and bridge 
are substituted by 0, 1, 2 or 3 substituents independently selected from Ci-galkyl, 
Ciwthaloalkyl, halo, cyano, nitro, -C(^)R", -C(=0)OR°. -C(=0)NR'"R'", 
-C(=NR"')NR'"R'", -OR", -OC(=0)R", -OC(=0)NR"'R'", 

-0C(=0)N(R'")S(=0)2R", -OC2^alkylNR"'R'", -OCz-ealkylOR"". -SR-", -S(=0)R", 
1 5 -S(=0)2R". -S(=0)2NR"'R'", -S(=0)2N(R™)C(=0)R", -S(=0)2N(R'")C(=0)0R", 
-S(=0)2N(R"')C(=0)NR'"R'", -NR"^™, -N(R"')C(=0)R", -N(R'")C(=0)OR", 
-N(R'")C(=0)NR'TR"', -N(R'")C(=NR'")NR'"R"'. -N(R'")S(=0)2R", 
-N(R'")S(=0)2NR'"R"', -NR"'C2^alkylNR'"R'", -NR'"C2.6alkylOR'", -C(=0)R', 
-C(=0)OR', -C(=0)NR"^^ -C(=NR'")NR'"R*, -OR', -0C(=O)R', 

2 0 -OC(=0)NR"^*, -0C(=0)N(R'")S(=0)2R*. -OCj^alkylNR'^R*, -OC245alkylOR^ 

-SR^ -S(=0)R*, -S(=0)2R*, -S(=0)2NR"R*, -S(=0)2N(R"')C(=0)RS 
-S(=0)2N(R'")C(=0)0R', -S(=0)2N(R"')C(=0)NR'Tl\ -NR-^R*, -N(R'")C(=0)R*, 
-N(R'")C(=0)0R\ -N(R"')C(=0)NR'"R^ -N(R'")C(=NR'")NR"'R^ 
-N(R•")S(=0)2R^ -N(R"•)S(=0)2NR"R^ -NR'X2-6alkylNR'"R', -NR"t2.6aIkylOR* 
25 and C|.4alkyl substituted by 1 or 2 groups selected from C|.2haloalkyl, halo, 

cyano, nitro, -C(=0)R". -C(=0)OR", -C(=0)NR'Ti'", -C(=lSrR™)NR™R'", -OR"", 
-OC(=0)R", -OC(=0)NR"'R"', -0C(=0)N(R'")S(=0)2R", -OC^ealkylNR'Ti'", 
-OCz^alkylOR"*, -SR"*, -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", 
-S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)OR",-S(=0)2N(R'")C(=0)NR'"R™. 

3 0 -NR'"R'", -N(R"')C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR'"R'", 

-N(R'")C(=NR'")NR"'R™, -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R'", 
-NR'"C2-6alkyINR'"R'" , -C(=0)R', -C(=0)OR', -C(=0)NR'"R*, -C(=NR'")NR'"R^ 
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-OR'. -OC(=0)R', -OC(=0)NR'"R*, -0C(=0)N(R'")S(=0)2R', -OC^ealkylNR^R'. 
-OCz-oalkylOR*, -SR'. -S(=0)RN -S(=0)2R', -S(=0)2NR"^', 
-S(=0)2N(R'")C(=0)RS -S(=0)2N(R'")C(=0)0R'. -S(=0)2N(R"')C(=0)NR'Tl', 
-NR'"R^ -N(R'")C(=0)R*, -N(R"')C(=0)OR'. -N(R'")C(=0)NR•"R^ 
5 -N(R'")C(=NR'")NR'"R*, -N(R'")S(=0)2R*, -N(R'")S(=0)2NR'"R*, 

-NR'"C245alkylNR'"R'. -NR"'C2.6alkylOR' and -NR'\:2^alkylOR'", and the ring 
and bridge carbon atoms are substituted with 0, 1 or 2 =:0 groups; 
R' is C2.8alkyl, Ci-shaloalkyl, I, Br; 

R^ is independently, at each instance, H, Ci.galkyl, CMhaloalkyl, halo, 
10 nitro, cyano, -OCi^alkyl, -O-CMhaloalkyI, -O-Ci-oalkylNR^R*", 

-O-Ci-ealkylOR'", -NR^R"", -NR'"-C,.4haloalkyl, -NR'"-C,^alkylNR™R'" or 
-NR'"-C,-6alkylOR'"; 

Y is NH; and 

ZisCR^orN. 

15 In another embodiment, in conjunction with the novel compound 

embodiments above and below, R^ is Ci^alkyl substituted by 1, 2 or 3 substituents 
selected from Ci.4haloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR", 
-C(=0)NR'"R'", -C(=NR"')NR'"R'", -OR", -OC(=0)R", -OC(=0)NR'"R'". 
-0C(=0)N(R'")S(=0)2R", -OC2^alkylNR'"R'", -OC2^alkylOR'", -SR"", -S(=0)R", 

2 0 -S(=0)2R", -S(=0)2NR"ll"", -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", 

-S(=0)2N(R'^C(=0)NR'"R"', -NR^R"", -N(R'")C(=0)R", -N(R'")C(=0)OR", 
-N(R'")C(=0)NR"'R'". -N(R'")C(=NR'")NR'"R"', -N(R'")S(=0)2R", 
-N(R'")S(=0)2NR™R'", -NR'"C2^alkylNR'"R'" and -NR"'C2^aIkylOR""; 

In another embodiment, in conjunction with the novel compound 
25 embodiments above and below, R^ is -(C(R*')2)ophenyl, wherein the phenyl is 

substituted by 0, 1, 2 or 3 substituents independently selected from C|.galkyl, Ci. 
4haloaIkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'Tl'", 
-C(=NR'")NR'"R"', -OR"*, -OC(=0)R", -OC(=0)NR"'R'". 

-0C(=0)N(R'")S(=0)2R", -OC2^alkylNR'"R'". -OC2^alkylOR'", -SR"", -S(=0)R", 

3 0 -S(=0)2R", -S(=0)2NR™R"', -S(=0)2N(R™)C(=0)R", -S(=0)2N(R'")C(=0)0R", 

-S(=0)2N(R")C(=0)NR'"R"', -NR"ll'", -N(R"')C(=0)R". -N(R"')C(=O)0R", 
-N(R'")C(=0)NR'"R'", -N(R™)C(=NR'")NR'"R'", -N(R'")S(=0)2R", 
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-N(R'")S(=0)2NR'"R™, -NR'"C2^alkyINR'"R'". -NR'"C2.6alkylOR'", -C(=0)R', 
-C(=0)OR', -C(=0)NR"'R*, -C(=NR'")NR'"R\ -OR*, -OC(=0)R', 
-OC(=0)NR"R% -0C(=0)N(R'")S(=0)2R', -OC2^alkylNR■"R^ -OC2^alkylOR^ 
-SR% -S(=0)R*, -S(=0)2R*, -S(=0)2NR'"R*, -S(=0)2N(R'"X^(=0)R*, 
5 -S(=0)2N(R"')C(=0)0R', -S(=0)2N(R'")C(=0)NR"'R*, -NR-Tl', -N(R•")C(=0)R^ 
-N(R'")C(=0)OR*, -N(R'")C(=0)NR"Ti', -N(R'")C(=NR'")NR'"R', 
-N(R'")S(=0)2R'. -N(R'")S(=0)2NR'"R'. -NR^Ci^alkylNR'Tl'. -NR"'C2^alkylOR'' 
and Ci^alkyl substituted by 1 or 2 groups selected from Ci-jhaloalkyl, halo, 
cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'". -C(=NR'")NfR"1l'", -OR"", 

1 0 -OC(=0)R", -OC(=0)NR'Tl'", -0C(=0)N(R'")S(=0)2R", -OC2^ialkyINR"^"', 
-OC2^1kylOR'", -SR", -S(=0)R", -S(=0)2R", -S(=0)2NR"^'", 
-S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R". -S(=0)2N(R'")C(=0)NR'"R'", 
-NR^R", -N(R'")C(=0)R". -N(R'")C(=0)OR", -N(R'"X^(=0)NR"Ti'", 
-N(R")C(=NR'")NR'TR'", -N(R"0S(=O)2R", -N(R'")S(=0)2NR'"R", 

1 5 -NR'"C24salkylNR"^'", -C(=0)R*, -C(=0)OR', -C(=0)NR™R', -C(=NR"')NR'"R*, 
-OR", -OC(=0)R', -OC(=0)NR'"R', -0C(=0)N(R'")S(=0)2R', -OC2-6aikylNR"'R*, 
-OC2.6alkylOR', -SR', -S(=0)R', -S(=0)2R', -S(=0)2NR'"R', 
-S(=0)2N(R'")C(=0)R*, -S(=0)2N(R'°)C(=0)0R', -S(=0)2N(R™)C(=0)NR'"R*, 
-NR^R", -N(R"')C(=0)R', -N(R'")C(=0)OR*, -N(R'")C(=0)NR'"R', 

20 -N(R™)C(=NR"')NR'"R*, -N(R"')S(=0)2R*, -N(R'")S(=0)2NR'"R*, 
-NR"'C2.6alkylNR'"R\ -NR"'C2^alkylOR' and -NR'"C2^alkylOR'". 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R^ is -(C(R'')2)oR', wherein R' is a saturated or 
unsaturated S- or 6-membered ring heterocycle containing 1, 2 or 3 heteroatoms 

2 5 independently selected from N, O and S, wherein no more than 2 of the ring 

members are O or S, wherein the heterocycle is optionally fused with a phenyl 
ring, and the heterocycle or fused phenyl ring is substituted by 0, 1, 2 or 3 
substttuents independently selected from C|.galkyl, Ci^haloalkyl, halo, cyano, 
nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", -C(=NR'")NR'"R™. -OR"", 

3 0 -OC(=0)R", -OC(=0)NRnR'", -0C(=0)N(R'")S(=0)2R", -OC2^alkylNR"'R'", 

-OC2^ialkylOR'", -SR"", -S(=0)R", -S(=0)2R", -S(=0)2NR"^'". 
-S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR"'R"', 
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-NR'"R"', -N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR'"R"', 
-N(R")C(=NR'")NR'"R'", -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R'". 
-NR'"C2.6alkylNR™R'", -NR'"C2-6alkylOR"'. -C(=0)R'. -C(=0)OR*, 
-C(=0)NR'"R*, -C(=NR'")NR'"R', -OR', -OC(=0)R', -0C(=O)NR'"R*, 
5 -0C(=0)N(R'")S(=0)2R^ -OC2.6alkylNR'"R^ -OCj-ealkylOR'. -SR^ -S(=0)R', 
-S(=0)2R'. -S(=0)2NR'"R', -S(=0)2N(R'")C(=0)R', -S(=0)2N(R'")C(=0)0R'. 
-S(=0)2N(R'")C(=0)NR"ll*. -NR^R', -N(R"')C(=0)R', -N(R'")C(=0)OR', 
-N(R'")C(=0)NR'"R'. -N(R'")C(=^fR■")NR'"R^ -N(R"')S(=0)2R*, 
-N(R'")S(=0)2NR'"R'. -NR"'C2^alkylNR"*R*, -NR'"C2-6alkyIOR* and Ci^alkyl 

10 substituted by 1 or 2 groups selected from Ci.2haloalkyl, halo, cyano, nitro, 

-C(=0)R", -C(=0)OR", -C(=0)NR'"R'", -C(=NR'")NR"'R™. -OR*". -OC(=0)R", 
-OC(=0)NR'"R'", -0C(=0)N(R"')S(=0)2R", -OC2.6alkyINR"'R"', -OC2^alkyIOR"', 
-SR", -S(=0)R", -S(=0)2R", -S(=0)2NR'TR'", -S(=0)2N(R'")C(=0)R", 
-S(=0)2N(R™)C(=0)0R", -S(=0)2N(R"')C(=0)NR™R'", -^fR'"R'", 

15 -N(R"')C(=0)R", -N(R'")C(=0)OR°, -N(R'")C(=0)NR'"R™, 

-N(R'")C(=NR'")^fR"'R"', -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R'", 
-^fR'"C2^5alkylNR'"R'", -C(=0)R', -C(=0)OR', -C(=0)NR"'R', -C(=NR'")NR'"R', 
-OR', -OC(=0)R% -OC(=0)NR'"R', -0C(=0)N(R'")S(=0)2R', -OC2^5alkylNR'Tl', 
-OC2^alkylOR', -SR', -S(=0)R', -S(=0)2R', -S(=0)2NR*Ti', 

2 0 -S(=0)2N(R'")C(=0)R', -S(=0)2N(R'")C(=0)0R', -S(=0)2N(R'")C(=0)NR"'R', 
-NR^R', -N(R"')C(=0)R', -N(R")C(=0)0R', -N(R'")C(=0)NR'"R'. 
-N(R'")C(=NR"')NR'"R^ -N(R"')S(=0)2R'. -N(R"')S(=0)2NR'"R', 
-NR'"C24ialkylNR"R', -NR"'C2.6alkylOR' and -NR"'C2.6alkylOR'"; 

In another embodiment, in conjunction with the novel compound 

2 5 embodiments above and below, R"* is a phenyl ring that is vicinally fused with a 

saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 
from O, N and S with the remaining atoms being carbon, so long as the 
combination of O and S atoms is not greater than 2, wherein the ring and bridge 
are substituted by 0, 1, 2 or 3 substituents independently selected from Ci-galkyl, 

3 0 Ci^haloalkyl, halo, cyano. nitro, -C(=0)R", -C(=0)OR", -C(=0)NR"Ti'", 

-C(=NR'")NR'"R'", -OR™, -OC(=0)R". -OC(=0)NR™R"', 

-0C(=0)N(R"')S(=0)2R". -OC2.6alkylNR'"R"'. -OC^oalkylOR", -SR", -S(=0)R", 
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-S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", 
-S(=0)2N(R'")C(=0)NR'"R'", -NR^^R™. -N(R"')C(=0)R", -N(R'")C(=0)OR", 
-N(R'")C(=0)NR"'R'", -N(R'")C(=NR"')NR"R'". -N(R'")S(=0)2R", 
-N(R'")S(=0)2NR'Ti'", -NR'"C245alkyINR'"R'", -NR'"C2^alkyIOR"'. -C(=0)R*, 
5 -C(=0)OR*. -C(=0)NR'"R*, -C(=NR'")NR'"R', -OR', -OC(=0)R', 

-OC(=0)NR'"R', -0C(=0)N(R'")S(=O)2R', -OC2^salkylNR'"R*, -OC2.6alkylOR*. 
-SR*, -S(=0)R', -S(=0)2R', -S(=0)2NR'"R', -S(=0)2N(R'")C(=0)R^ 
-S(=0)2N(R'")C(=0)0R', -S(=0)2N(R'")C(=0)NR"*R', -NR'"R*, -N(R"')C(=0)R', 
-N(R'")C(=0)OR', -N(R'")C(=0)NR'"R*, -N(R'")C(=NR'")NR'"R'. 

1 0 -N(R"')S(=0)2RS -N(R'")S(=0)2NR"'R', -NR'"C2^alkylNR'"R*, -NR'"C2.6alkylOR' 
and Ci^alkyl substituted by 1 or 2 groups selected from Ci.2ha]oalky1, halo, 
cyano, nitro. -C(=0)R". -C(=0)OR". -C(=0)NR"ll™, -C(=NR'")NR"'R"', -OR", 
-OC(=0)R", -OC(=0)NR"*R'", -0C(=0)N(R'")S(=0)2R", -OC2^alkylNR™R'", 
-OC2.6a!kylOR'", -SR"", -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", 

15 -S(=0)2N(R™)C(=0)R", -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR"^'", 
-NR'"R'", -N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR'"R'", 
-N(R'")C(=NR'")NR"'R'", -N(R"')S(=0)2R", -N(R'")S(=0)2NR'"R'", 
-NR'"C2.6aIkylNR'"R'" and -NR™C2^alkylOR'"; and the bridge carbon atoms are 
substituted with 0, 1 or 2 =0 groups. 

20 In another embodiment, in conjunction with the novel compound 

embodiments above and below, R' is tert-butyl or trifluoromethyl. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R^ is H. 

In another embodiment, in conjunction with the novel compound 

25 embodiments above and below, Z is CR*. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, Z is N. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R' is 
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r2 is H, -OR"", CI, Ci.shaloalkyl or Cuealkyl; 

R"* is a saturated or unsaturated 5- or 6-inembered ring containing 0, 1, 2 or 
3 atoms selected from O, N and S, so long as the combination of O and S atoms is 
5 not greater than 2, wherein the ring is substituted by 0, 1, 2 or 3 substituents 
independently selected from Ci-galkyl, C|.4haloalkyl, halo, cyano, nitro, 
-C{=0)NR™R'", -C(=NR'")NR"'R'", -OR", -OC(=0)R", -OC(=0)NR'"R'", 
-0C(=0)N(R'")S(=0)2R", -OC2.6alkylOR'", -SR™. -S(=0)R", -S(=0)2R". 
-S(=0)2NR'Ti'", -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", 

1 0 -S(=0)2N(R'")C(=0)NR"'R"', -NR^R", -N(R"')C(=0)R", -N(R'")C(=0)OR", 
-N(R'")C(=0)NR'"R'", -N(R'")C(=NR'")NR'"R'", -N(R"')S(=0)2R°, 
-N(R'")S(=0)2NR'"R'", -NR'"C2.6alkylNR'"R'". -NR"C2^alkylOR'", -C(=0)R*, 
-C(=0)OR', -C(=0)NR'"R% -C(=NR'*')NR"^'. -OR', -OC(=0)R*, 
-OC(=0)NR'"R', -0C(=0)N(R'")S(=0)2R*, -OC2.6alkylNR"ll', -OC2^alkylOR', 

1 5 -SR*, -S(=0)R*, -S(=0)2R', -S(=0)2NR"'R', -S(=0)2N(R'")C(=0)R', 

-S(=0)2N(R'")C(=0)0R', -S(=0)2N(R'")C(=0)NR'"R*, -NR^R', -N(R")C(=0)R*, 
-N(R'")C(=0)OR', -N(R'")C(=0)NR"^', -N(R'")C(=^rR"')NR'"R^ 
-N(R™)S(=0)2R', -N(R")S(=0)2NR'"R', -NR'"C2^alkylNR'"R*, -NR^Cj-ealkylOR* 
and Ci^alkyl substituted by 1 or 2 groups selected from Ci-2haloalkyl, halo, 

2 0 cyano. nitro, -C(=0)R", -C(=0)NR'"R'", -C(=NR'")NR"'R'", -OR"". -OC(=0)R", 

-OC(=0)NR"'R'", -0C(=0)N(R'")S(=0)2R", -OCz-ealkylNR^R"*, -OC2-6alkylOR"', 
-SR"", -S(=0)R", -S(=0)2R". -S(=0)2NR'Tl"'. -S(=0)2N(R'^C(=0)R", 
-S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R"', -NR"'R'". 
-N(R'")C(=0)R", -N(R'")C(=0)0R". -N(R"0C(=O)NR'"R'", 

2 5 -N(R'")C(=NR'")NR'"R'", -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R'", 

-NR'"C2.6alkylNR'"R'" and -NR'"C2-<ialkylOR'"; wherein R* is not unsubstituted 
phenyl; 
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r' is independently, at each instance, H, Ci-galkyl, Ci^haloalkyl, halo, 
nitro, cyano, -OCi-ealkyl, -0-Ci.4haloalkyl, -0-Ci^alkylNR'"R'", 
-O-CealkylOR", -NR^R*", -NR'"-C|.4haloalkyl, -NR^-C^alkylNR^R"" or 
-NR^-Ci^salkylOR"; 
5 Y is NH; and 

ZisCR^orN. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, R* is a saturated or unsaturated 5- or 6-membered 
ring containing 1, 2 or 3 atoms selected from O, N and S, so long as the 

10 combination of O and S atoms is not greater than 1, wherein the ring is substituted 
by 0, 1, 2 or 3 substituents independently selected from Ci-galkyl, Ci^ihaloalkyl, 
halo, cyano, nitro, -C(=0)NR'^'", -C(=NR'")NR'"R'", -OR", -OC(=0)R", 
-OC(=0)NR™R'", -0C(=0)N(R'")S(=0)2R", -OCz-fialkylOR"", -SR"". -S(=0)R", 
-S(=0)2R". -S(=0)2NR"^'", -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R". 

1 5 -S(=0)2N(R'")C(=0)NR'"R"', -NR'Tl'", -N(R'")C(=0)R", -N(R™)C(=0)OR", 
-N(R"')C(=0)NR'"R'", -N(R"')C(=NR"')NR'"R'", -N(R'")S(=0)2R", 
-N(R'")S(=0)2NR'Tl"', -NR^Cz-salkylNR^R". -NR™C2^alkylOR'", -C(=0)R*, 
-C(=0)OR*. -C(=0)NR'"R', -C(=NR'")NR'"R'. -OR*, -OC(=0)R*, 
-OC(=0)NR'"R% -0C(=0)N(R'")S(=0)2R', -OC2.6alkylNR"'R', -OC2^alkylOR% 

2 0 -SR', -S(=0)R', -S(=0)2R*, -S(=0)2NR"^*, -S(=0)2N(R'")C(=0)R% 

-S(=0)2N(R'")C(=0)0R*, -S(=0)2N(R'")C(=0)NR"^*, -NR'"R*, -N(R'")C(=0)R', 
-N(R'")C(=0)OR', -N(R'")C(=0)NR'"R*, -N(R'")C(=NR'")NR"'R', 
-N(R'")S(=0)2R', -N(R'")S(=0)2NR'"R*, -NR'"C2-6alkylNR"R', -NR'\:2^alkylOR' 
and CMalkyI substituted by 1 or 2 groups selected from C|.2haloalkyl, halo, 

2 5 cyano, nitro, -C(=0)R", -C(=0)NR'"R'", -C(=NR'")NR'"R'". -OR", -OC(=0)R", 

-OC(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R", -OC2-6alkylNR'"R'", -OC^ealkylOR'", 
-SR". -S(=0)R", -S(=0)2R". -S(=0)2NR"ll'", -S(=0)2N(R"')C(=0)R", 
-S(=O)2N(R"0C(=O)OR". -S(=0)2N(R"')C(=0)NR"R'", -NR^R*". 
-N(R'")C(=0)R", -N(R")C(=O)0R", -N(R"')C(=0)NR'"R"', 

3 0 -N(R'")C(=NR'")NR"'R'", -N(R'")S(=0)2R", -N(R'")S(=0)2NR™R'", 

-NR^C^oalkylNR^R"" and -NR'"C2-6alkylOR'"; 
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In another embodiment, in conjunction with the novel compound 
embodiments above and below, Z is CR^. 

In another embodiment, in conjunction with the novel compound 
embodiments above and below, Z is N. 
5 Another aspect of the invention relates to a method of treating acute, 

inflammatory and neuropathic pain, dental pain, general headache, migraine, 
cluster headache, nnixed-vascular and non-vascular syndromes, tension headache, 
general inflammation, arthritis, rheumatic diseases, osteoarthritis, inflammatory 
bowel disorders, inflammatory eye disorders, inflammatory or unstable bladder 

10 disorders, psoriasis, skin complaints with inflammatory components, chronic 
inflammatory conditions, inflammatory pain and associated hyperalgesia and 
allodynia, neuropathic pain and associated hyperalgesia and allodynia, diabetic 
neuropathy pain, causalgia, sympathetically maintained pain, deafferentation 
syndromes, asthma, epithelial tissue damage or dysfunction, herpes simplex, 

15 disturbances of visceral motility at respiratory, genitourinary, gastrointestinal or 
vascular regions, wounds, bums, allergic skin reactions, pruritis, vitiligo, general 
gastrointestinal disorders, gastric ulceration, duodenal ulcers, diarrhea, gastric 
lesions induced by necrotising agents, hair growth, vasomotor or allergic rhinitis, 
bronchial disorders or bladder disorders, comprising the step of administering a 

2 0 compound having the structure: 



wherein: 

is 




25 or a naphthyl or saturated or unsaturated 5- or 6-membered ring heterocycle 

containing 1, 2 or 3 heteroatoms independently selected from N, O and S, wherein 
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no more than 2 of the ring members are O or S, wherein the heterocycle is 
optionally fused with a phenyl ring, and the naphthyl, heterocycle or fused phenyl 
ring is substituted by 0, 1, 2 or 3 substituents independently selected from R^, 
and R^; 

5 R^ is H, hydroxy, halo, Cuealkyl substituted by 0, 1 or 2 substituents 

selected from R*^, 




or a saturated or unsaturated 5- or 6-membered ring heterocycle containing 1, 2 or 
3 heteroatoms independently selected from N, O and S, wherein no more than 2 of 
10 the ring members are O or S, wherein the heterocycle is optionally fused with a 
phenyl ring, and the heterocycle or fused phenyl ring is substituted by 0, 1, 2 or 3 
substituents independently selected from R^, R^ and R^; 
or R^ and R^ together are 




15 R^ is H or C|.4alkyl; or R" and R^ together are 
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R is a saturated or unsaturated 5- or 6-membered ring heterocycle containing 1, 2 
or 3 atoms selected from O, N and S that is optionally vicinally fused with a 
saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 
5 from O, N and S with the remaining atoms being carbon, so long as the 

combination of O and S atoms is not greater than 2, wherein the carbon atoms of 
the heterocycle and bridge are substituted by 0, 1, 2 or 3 substituents 
independently selected from Ci.9alkyl, Ci.4haloalkyl, halo, nitro, cyano, -OR^, 
-S(=0)nC,_6alkyl, -O-Ci^haloalkyl, -0-C,.6aIkylNR'R% -0-Ci.6alkylOR\ 

10 -0-C|^alkylC(=0)OR^ -NR^R", -NR^-C,.4haloalkyl, -NR'-Ci-6aIkylNR'R% 
-NR^-C^6alkylOR^ -C(=0)Ci.6alkyl, -C(=0)0Ci.6alkyl. -0C(=0)C,.6alkyl, 
-C(=0)NR^C,.6alkyl and -NR^C(=0)Ci.oalkyl; or R'* is lO-membered bicyclic ring 
comprising fused 6-membered rings, containing 0, 1, 2, 3 or 4 N atoms with the 
remainder being carbon atoms, with at least one of the 6-membered rings being 

15 aromatic, wherein the carbon atoms are substituted by H, halo, OR^, NR^R^, 
C|.6alkyl and Ci.ahaloalkyl; and saturated carbon atoms may be additionally 
substituted by =0; 

R^ is independently, at each instance, H, Ci.9alkyl, C|.4haloalkyl, halo, 
nitro, cyano, -OCi^calkyl, -0-Ci-4haloalkyl, -0-Cl.6alkylNR^R^ -0-C^6alkylOR^ 

2 0 -NR^R^ -NR^-C,.4haloalkyl, -NR"-Ci.6alkylNR^R^ or -NR*-C,.6alkylOR'; or R^ is 
a saturated or unsaturated 5- or 6-membered ring heterocycle containing 1, 2 or 3 
atoms selected from O, N and S; 

R*^ is independently, at each instance, H, d-galkyl, C|-4haloalkyl, halo, 
nitro, cyano, -OCi.6alkyl, -0-Ci.4haloalkyl, -0-C|.6aIkylNR^R^ -0-Cl.6alkylOR^ 

2 5 -NR^R^ -NR^-Ci.4haloalkyl, .^fR"-Cl-6alkylNR^R^ or -NR'-CaalkylOR"; or R^ 
and R^ together are a saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 
2 or 3 atoms selected from O, N and S with the remaining atoms being carbon, so 
long as the combination of O and S atoms is not greater than 2, wherein the 
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carbon atoms of the bridge are substituted by 0, 1, 2 or 3 substituents selected 
from halo, Ci^alkyl, (=0), -OC^alkyl, -NR'Ccalkyl, -Ci^alkylOR" and 
Ci-ealkylNR^R", and the available N atoms of the bridge are substituted by R*, 
-C-ealkylOR" or C|.6alkylNR"R^ 
5 R' is independently, at each instance, H, Ci-galkyl, C|.4haioalky], halo, 

nitro, cyano, -OCuealkyl, -O-Ci^haloalkyl, -O-Ci-ealkylNR'R", -O-Ci^alkylOR", 
-NR'R", -NR^-CMhaloalkyl, -NR'-Ci^alkylNR'R" or -NR''-C,^alkylOR^ 

R^ is independently, at each instance, H, Ci.9alkyl, C|.4haIoalkyl, halo, 
nitro, cyano, -OCi-ealkyl, -O-Ci^haloalkyl, -O-CealkylNR'R", -O-Ci-calkylOR". 

1 0 -NR^R", -NR»-C|^haloalkyl, -NR^-C^ialkylNR^R" or -NR'-C-ealkylOR"; or R' 
and R' together are a saturated or unsaturated 3- or 4-atom bridge containing 0, 1 , 
2 or 3 atoms selected from O, N and S with the remaining atoms being carbon, so 
long as the combination of O and S atoms is not greater than 2, wherein the 
carbon atoms of the bridge are substituted by 0, 1, 2 or 3 substituents selected 

15 from halo, Ci^alkyl, (=0), -0-Ci^alkyl, -NR-Ci^alkyl, -C|.6alkyIOR» and 

Ci.6alkylNR'R^, and the available N atoms of the bridge are substituted by R*, 
-C,.6aIkylOR' or Ci^alkylNR^R^ 

R' is independently, at each instance, H, Ci-galkyl, Ci^haloalkyl, halo, 
nitro, cyano, -OCuealkyl, -0-Ci-4haloalkyl, -O-CuealkylNR^R', -0-Ci^alkylOR\ 

2 0 -NR'R", -NR''-Ci-4haloalkyl, -NR'-C,..6alkylNR''R' or -NR''-Cl.6alkylOR^ 

R'° is independently, at each instance, H, Ci.9alkyl, -C|.3alkylOR'', 
Ci^haloalkyl, halo, nitro, cyano, -OR^ -S(=0)„C|^aIkyl, -0-Ci.4haloalkyl, 
-0-Ci^alkylNR"R", -O-Ci^alkylOR', -0-Ci^alkyIC(=0)OR\ -NR"R", 
-NR'-C^haloalkyl, -NR'-C.^alkylNR^R". -NR'-C-calkylOR". -C(=0)Ci.6alkyl, 
25 -C(=0)OC,^alkyl, -0C(=0)C,.6alkyl, -C(=0)NR''Ci.6alkyI or 
-NR='C(=0)Ci.6aIkyl; 

R" is independently, at each instance, H, Ci.oalkyl, -CioalkylOR", 
Ci^haloalkyl, halo, nitro, cyano, -OR', -S(=0)nCi^alkyl, -0-C|.4haloalkyl, 
-0-C|.6alkylNR'R', -0-C,.6alkylR^ -O-Ci^alkylOR", -0-Ci.6alkylC(=0)0R°, 

3 0 -NR'R", -NR'-Ci^haloalkyl, -NR''-C|.6alkylNR''R*, -NR'-Ci-calkylOR", 

-C(=0)Ci.6alkyl, -C(=0)0Ci.6alkyl, -OC(=0)C,^alkyl, -C(=0)NR"C,.6alkyl or 
-NR"C(=0)C|.6alkyl; or R'" and R" together are a saturated or unsaturated 3- or 
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4-atoin bridge containing 0, 1, 2 or 3 atoms selected from O, N and S with the 
remaining atoms being carbon, so long as the combination of O and S atoms is not 
greater than 2, wherein the each of the carbon atoms in the bridge is substituted by 
H, =0, -OR", -Ci^alkylOR", -Ci^alkyl, -NR^R', -Ci^alkylNR'R", -C(=0)OR', 
5 -C(=0)NR''R», -C,.3alkyIC(=0)0R', -C,.3alkylC(=0)NR'R", -OC(=0)C,^alkyl, 
-NR''C(=0)C,^alkyI, -C,.3alkylOC(=0)C,.6aIkyl or -C,.3alkylNR''C(=0)C,.6alkyl, 
and any nitrogen atoms in the bridge are substituted by H, -C|.6alkylOR", 
-Cealkyl, -C,^5alkylNR"R^ -C,.3alkyiC(=0)0R", -C,.3alkylC(=0)NR'R», 
-C,.3alkylOC(=0)Ci.6alkyl, -C,.3alkylNR''C(=0)C,^alkyl, -C(=0)R'= or 

10 -CoalkylR"; wherein if R'". R'^ R*' and R"* are all H, then R" is not 
-0-Ci.<}alkylNR"R" or -O-Ci-eaikylOR"; 

r'^ is independently, at each instance, H, Ci.galkyl, -Ci-salkylOR*, 
CMhaloalkyl, halo, nitro, cyano, -OR", -S(=0)„Ci.6alky!, -O-Ci^haloalkyl, 
-0-C,.6alkylNR''R% -O-Ci-ealkylOR", -0-C,.6alkylC(=0)0R", -NR^R", 

15 -NR^-C^haloalkyl, -NR'-Ci^aikylNR'R", -NR^-Ci^alkylOR", -C(=0)C|.6alkyl. 
-C(=0)OC,.6aikyl. -0C(=0)C,.6alkyl, -C(=0)NR''CMalkyl or 
-NR"C(=0)Ci^alkyl; or R" and R'^ together are a saturated or unsaturated 3- or 
4-atom bridge containing 0, 1, 2 or 3 atoms selected from O, N and S with the 
remaining atoms being carbon, so long as the combination of O and S atoms is not 

2 0 greater than 2, wherein the each of the carbon atoms in the bridge is substituted by 

H, =0, -OR", -Ci-6alkylOR", -C^alkyl, -NR'R", -C,.6alkylNR"R", -C(=0)OR". 
-C(=0)NR''R", -Ci.3alkylC(=0)0R*, -C,.3aIkylC(=0)NR"R", -0C(=0)C,.6alkyl. 
-NR"C(=0)Ci.6alkyl, -C|.3alkylOC(=0)Ci.6aikyl or -Ci.3alkylNR='C(=0)Ci^alkyl, 
and any nitrogen atoms in the bridge are substituted by H, -Ci-ealkylOR", 
2 5 -C,.6alkyl, -C,.6alkylNR"R", -Ci.3alkylC(=0)0R". -C,.3alkylC(=0)NR"R", 
-C,.3alkylOC(=0)C|.6alkyl, -C|.3alkylNR''C(=0)C,.6alkyl, -C(=0)R'= or 
-C,.3alkylR*=; 

R'^ is independently, at each instance, H, Ci.galkyl, -CioalkylOR", 
CMhaloalkyl, halo, nitro, cyano, -OR", -S(=0)nC|^alkyl, -0-C|.4haloalkyl, 

3 0 -0-Ci.6alkylNR"R", -0-C,.6alkylOR", -0-C,.6alkylC(=0)0R", -NR"R", 

-NR"-C|u»haloalkyl, -NR"-Ci.6alkylNR"R". -NR"-Ci^alkyIOR". -C(=0)C,.6aikyl. 
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-C(=0)0Ci.6alkyU -0C(=0)C,-6alkyl, -C(=0)NR^C|.6alkyl or 
-NR^C(=0)C,.6alkyl; 

R*^ is independently, at each instance, H, Ci.9alkyl, -C|.3alkyIOR% 
Ci^haloalkyl, halo, nitro, cyano, -OR®, -S(=0)nCi^alkyl, -0-Ci.4haloalkyl, 
5 -0-C,^alkylNR*'R% -0-C|.6alkylOR^ -0-C|.6alkylC(=0)0R\ -NR°R^ 

-NR"-C|^haloalkyl, -NR^-C,.6alkylNR"R\ -NR*-C,^alkylOR^ -C(=0)C,.6alkyl, 
-C(=0)0Ci.6alkyl, -0C(=0)Ci.6alkyU -C(=0)NR^Ci.6alkyl or 
-NR"C(=0)C,.6alkyl; 

R* is independently, at each instance, H, phenyl, benzyl or Ci-ealkyi; 
10 R*^ is phenyl substituted by 0, 1 or 2 groups selected from halo, 

Ci.3haloalkyl, -OR® and -NR^R®; or R^ is a saturated or unsaturated 5- or 
6-niembered ring heterocycle containing 1, 2 or 3 heteroatoms independently 
selected from N, O and S, wherein no more than 2 of the ring members are O or S, 
wherein the heterocycle is optionally fused with a phenyl ring, and the carbon 
15 atoms of the heterocycle are substituted by 0, 1 or 2 oxo groups, wherein the 

heterocycle or fused phenyl ring is substituted by 0. 1, 2 or 3 substituents selected 
from halo, Ci.shaloalkyl, -OR® and -NR®R®; 

is a bond. -CH2CH2- or -CH=CH-; 

is NR®, O, S(=0)„, -N=CH-, -CH2NR®-, -CH=N- or -NR^CHzs 
20 X is O, S or NR®; or X and R^ together are =N-CH=CH-, =C-0-, =C-S-, or 

=C-NR®-; 

Yis NHorO;and 

n is independently, at each instance, 0, 1 or 2; with the proviso that when 
R* is 4-chlorophenyl, then R"^ is not 3-methoxyphenyl. 
25 In another embodiment, in conjunction with the method of treatment 

embodiments above and below, R* is 
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or a naphthyl or saturated or unsaturated 5- or 6-membered ring heterocycle 
containing 1, 2 or 3 heteroatoms independently selected from N, O and S, wherein 
no more than 2 of the ring members are O or S, wherein the heterocycle is 
optionally fused with a phenyl ring, and the naphthyl, heterocycle or fused phenyl 
ring is substituted by 0, 1, 2 or 3 substituents independently selected from R^, 
and R^; 

R^ is H, hydroxy, halo, Ci-galkyl substituted by 0, 1 or 2 substituents 
selected from R^°, 




10 or a saturated or unsaturated 5- or 6-membered ring heterocycle containing 1, 2 or 
3 heteroatoms independently selected from N, O and S, wherein no more than 2 of 
the ring members are O or S, wherein the heterocycle is optionally fused with a 
phenyl ring, and the heterocycle or fused phenyl ring is substituted by 0, 1, 2 or 3 
substituents independently selected from R^, R^ and R^; and 

15 R^ is HorC|-4alkyl. 

In another embodiment, in conjunction with the method of treatment 
embodiments above and below, R* is 




In another embodiment, in conjunction with the method of treatment 
20 embodiments above and below, R^ is independently, at each instance, C2.9alkyl or 
C|-4haloalkyl. 

In another embodiment, in conjunction with the method of treatment 
embodiments above and below, R* is a saturated or unsaturated 5- or 6-membered 
ring heterocycle containing 1, 2 or 3 heteroatoms independently selected from N, 
25 O and S, wherein no more than 2 of the ring members are O or S, wherein the 
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heterocycle is optionally fused with a phenyl ring, and the heterocycle or fused 
phenyl ring is substituted by 0, 1, 2 or 3 substituents independently selected from 
R^ and R\ 

In another embodiment, in conjunction with the method of treatment 
5 embodiments above and below, R^ is a saturated or unsaturated 5- or 6-membered 
ring heterocycle containing 1, 2 or 3 heteroatoms independently selected from N, 
O and S, wherein no more than 2 of the ring members are O or S, wherein the 
heterocycle is optionally fused with a phenyl ring, and the heterocycle or fused 
phenyl ring is substituted by 0, 1, 2 or 3 substituents independently selected from 
10 R^RSndR\ 

In another embodiment, in conjunction with the method of treatment 
embodiments above and below, R^ is 




or a saturated or unsaturated 5- or 6-membered ring heterocycle containing 1, 2 or 
15 3 heteroatoms independently selected from N, O and S, wherein no more than 2 of 

the ring members are O or S, wherein the heterocycle is optionally fused with a 

phenyl ring, and the heterocycle or fused phenyl ring is substituted by 0, 1, 2 or 3 

substituents independently selected from R^, R^ and R^. 

In another embodiment, in conjunction with the method of treatment 
2 0 embodiments above and below, R^ is 




(CH2)n 
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10 



In another embodiment, in conjunction with the method of treatment 
embodiments above and below, is a saturated or unsaturated 5- or 6-membered 
ring heterocycle containing 1, 2 or 3 heteroatoms independently selected from N, 
O and S, wherein no more than 2 of the ring members are O or S, wherein the 
heterocycle is optionally fused with a phenyl ring, and the heterocycle or fused 
phenyl ring is substituted by 0, 1, 2 or 3 substituents independently selected from 
R^ R*^ and R^. 

In another embodiment, in conjunction with the method of treatment 
embodiments above and below, R^ and R^ together are 




In another embodiment, in conjunction with the method of treatment 
embodiments above and below, R* and R^ together are 




In another embodiment, in conjunction with the method of treatment 
15 embodiments above and below, X and R^ together are =N-CH=CH-, =C-0-, 
=C-S-, or =C-NR'-. 

In another embodiment, in conjunction with the method of treatment 
embodiments above and below, R'* is 
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r" is H, Cealkyl, -C(=0)C,.6aIkyl. Cl.6alkyl-0-R^ and 
is -MR"- or -0-. 

In another embodiment, in conjunction with the method of treatment 
5 embodiments above and below, R'* is 




is a 2- or 3-atom, saturated or unsaturated, bridge containing 1, 2 or 3 
carbon atoms and 0 or 1 atoms independently selected from O, N and S, wherein 
the each of the carbon atoms in the bridge is substituted by H, =0, -OR^, 

10 -C,.oalkyIOR^ -C-ealkyl, -NR^R", -C^alkylNR^R", -C(=0)OR\ -C(=0)NR''R", 
-C,.3alkylC(=0)0R", -C,.3alkylC(=0)NR"R^ -0C(=0)Ci.6alkyl, 
-NR"C(=0)Ci^alkyl, -C,.3alky]OC(=0)C|.6alkyl or -C,.3alkylNR^C(=0)C|.6alkyl, 
and any nitrogen atoms in the bridge are substituted by H, -Ci-ealkylOR^, 
-Ci.6alkyl, -C-ealkylNR^R", -C,.3alkylC(=0)0R\ -C,.3alkylC(=0)NR''R", 

15 -Ci.3alkylOC(=0)C,H5alkyl, -Ci-3alkylNR''C(=0)C,.6alkyl, -C(=0)R' or 
-CaalkylR^ 

is H, Cealkyl. -C(=0)C,^5alkyl, C|.6alkyl-0-R^ and 
is -NR"- or -0-. 

In another embodiment, in conjunction with the method of treatment 
20 embodiments above and below, R'* is 
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,10 



R 




10 



15 



L is a 2- or 3-atom, saturated or unsaturated, bridge containing 1, 2 or 3 
carbon atoms and 0, 1 or 2 atoms independently selected from O, N and S, 
wherein the each of the carbon atoms in the bridge is substituted by H, =0, -OR", 
-CealkylOR", -Ci-ealkyl, -NR'R", -CealkylNR^R", -C(=0)OR', -C(=0)NR'R', 
-Ci.3alkylC(=0)0R", -Ci.3aikylC(=0)NR''R'. -0C(=0)Ci.6alkyl. 
-NR''C(=0)Ci.6alkyl, -Ci.3aIkylOC(=0)Ci.6alkyl or -C|.3alkylNR''C(=0)C,.6alkyl, 
and any nitrogen atoms in the bridge are substituted by H, -Ci-ealkylOR", 
-Cealkyl, -C,.6alkylNR*R^ -C,.3alkyIC(=0)0R^ -C,.3alkylC(=0)NR''R^ 
-C,.3alkylOC(=0)Ci.6alkyl, -C,.3alkylNR''C(=0)C,^alkyl. -C(=0)R'= or 
-CaalkylR"; 

R" is H, Ci.6alkyl, -C(=0)C,.6alkyl. C-ealkyl-O-R"; and 
is -NR"- or -0-. 

In another embodiment, in conjunction with the method of treatment 
embodiments above and below, R'* is 



L is a 2- or 3-atom, saturated or unsaturated, bridge containing 1, 2 or 3 
carbon atoms and 0, 1 or 2 atoms independently selected from O, N and S, 
wherein the each of the carbon atoms in the bridge is substituted by H, =0, -OR*, 
-CealkylOR", -Coalkyl, -NR'R*, -CealkylNR^R", -C(=0)OR", -C(=0)NR''R", 
-C|.3alkylC(=0)0R', -Ci.3alkylC(=0)NR"R", -0C(=0)C,.6alkyl, 
-NR='C(=0)C,.6alkyl, -C|.3aIkyl0C(=0)C,^alkyl or -C,.3alkylNR"C(=0)C,.6alkyl, 
and any nitrogen atoms in the bridge are substituted by H, -Ci-ealkylOR*. 
-Ci.6alkyl, -C|.6alkylNR''R^ -C,.3aIkylC(=0)0R', -Ci.3alkylC(=0)NR''R% 
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-Ci.3alkylOC(=0)Ci^alkyl. -C,.3alkylNR»C(=0)Ci^alkyl, -C(=0)R'= or 



5 



-C,.3alkylR^ 

R" is H, Ci-6alkyl, -C(=0)C,.6alkyl, C,^alkyl-0-R'; and 
is -NR''- or -0-. 

In another embodiment, in conjunction with the method of treatment 



embodiments above and below, R^ is 



10 



R 




10 



R" is H. C,.6alkyl, -C(=0)Ci.6alkyi, Cealkyl-O-R"; and 
is -NR"- or -0-. 

In another embodiment, in conjunction with the method of treatment 



embodiments above and below, R'^ is 10-membered bicyclic ring comprising 
fused 6-membered rings, containing 0, 1, 2, 3 or 4 N atoms with the remainder 
being carbon atoms, with at least one of the 6-membered rings being aromatic, 
wherein the carbon atoms are substituted by H, halo, OR", NR*R^, Ci^alkyl and 
15 Ci.shaloalkyl; and saturated carbon atoms may be additionally substituted by =0. 
In another embodiment, in conjunction with the method of treatment 
embodiments above and below, R^ is 



20 Ci^haloalkyl, halo, nitre, cyano, -OR^, -S(=0)nC|.6alkyl, -0-Ci.4haloalkyl, 
-0-C,.6alkylNR''R", -O-C-ealkylOR", -0-C,.6alkylC(=0)0R\ -NR^'R", 
-NR='-C,.4haloalkyl, -NR='-C,.6alkylNR='R^ -NR'-C-ealkylOR", -C(=0)C,.6alkyl, 
-C(=0)0C,.6alkyl, -OC(=0)C,^aikyl, -C(=0)NR''C,^alkyl or 
-NR"C(=0)C,.6a]kyl; 




R is independently, at each instance, H, Ci.galkyl, -Ci.salkylOR", 
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R" is independently, at each instance, H, C|.9alkyl, -CioalkylOR*, 
Ci^haloalkyl, halo, nitro, cyano, -OR", -S(=0)„Ci.6alkyl, -0-Ci-4haloalkyl, 
-O-Ci^jalkylNR'R", -0-C,.6alkylR^ -O-Ci-ealkylOR", -0-C|-6alkylC(=0)0R», 
-NR''R^ -NR'-Ci^haloalkyl, -NR''-C,^alkylNR''R% -NR'-Ci^jalkylOR", 
5 -C(=0)C,.6alkyl, -C(=0)OCi^alkyl, -0C(=0)C|.6alkyl, -C(=0)NR''Ci^alkyl or 
-NR''C(=0)Ci.6alkyl; 
C^alkylNR'R"; 

R'^ is independently, at each instance, H, Ci.9alkyl, -d.salkylOR", 
Ci^haloalkyl, halo, nitro, cyano, -OR", -S(=0)„Ci^alkyl, -O-Ci^haloalkyl, 

1 0 -O-C^alkylNR^R", -O-CcalkylOR". -0-Ci.6alkylC(=0)0R", -NR'R", 

-NR'-CMhaloalkyl, -NR'-C^alkylNR^R", -NR^-C^alkylOR", -C(=0)Ci.6alkyl. 
-C(=0)0C,-6alkyl, -0C(=0)Ci.6alkyl, -C(=0)NR''C,^alkyl or 
-NR''C(=0)Ci.6alkyl; 

R" is independently, at each instance, H, Ci-oalkyl, -Ci-aalkylOR*, 

15 CMhaloalkyl, halo, nitro, cyano, -OR", -S(=0)„Ci^alkyl, -0-C|^haloalkyl, 
-O-CLealkylNR^R", -O-CealkylOR", -0-C,.6alkylC(=0)0R", -NR''R^ 
-NR'-Ci^haloalkyl. -NR'-C.^alkylNR^R", -NR"-C,^aIkylOR\ -C(=0)C,.6alkyl, 
-C(=0)OC,^alkyl. -0C(=0)Ci.6alkyl, -C(=0)NR''C,^alkyl or 
-NR''C(=0)C,^alkyl; and 

2 0 R'** is independently, at each instance, H, C|.9alkyl, -CualkylOR", 

Ci^haloalkyl, halo, nitro, cyano, -OR", -S(=0)nCi45alkyl, -0-Ci.4haloalkyl, 
-0-C,.6alkylNR"R", -0-C,.6alkyl0R», -0-C,.6alkylC(=0)0R", -NR"R", 
-NR"-Ci.4haloalkyl, -NR''-C,4}alkylNR''R", -NR°-C|.6aIkylOR", -C(=0)C,^salkyl, 
-C(=0)OC,^a]kyI, -0C(=0)Ci.6alkyl, -C(=0)NR''C,4ialkyl or 

2 5 -NR"C(=0)Ci^alkyl; wherein one of R'" and R'^ is not H. 

In another embodiment, in conjunction with the method of treatment 
embodiments above, R* is a saturated or unsaturated S- or 6-membered ring 
heterocycle containing 1, 2 or 3 heteroatoms independently selected from N, O 
and S, wherein no more than 2 of the ring members are O or S, wherein the 

3 0 heterocycle is optionally fused with a phenyl ring, and the heterocycle or fused 

phenyl ring is substituted by 0, 1, 2 or 3 substituents selected from halo, 
Ci^haloalkyl, -OR" and -NR"R". 
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Another aspect of the invention relates to a method of treating acute, 
inflammatory and neuropathic pain, dental pain, general headache, migraine, 
cluster headache, mixed-vascular and non-vascular syndromes, tension headache, 
general inflammation, arthritis, rheumatic diseases, osteoarthritis, inflammatory 
5 bowel disorders, inflammatory eye disorders, inflammatory or unstable bladder 
disorders, psoriasis, skin complaints with inflammatory components, chronic 
inflammatory conditions, inflammatory pain and associated hyperalgesia and 
allodynia, neuropathic pain and associated hyperalgesia and allodynia, diabetic 
neuropathy pain, causalgia. sympathetically maintained pain, deafferentation 

10 syndromes, asthma, epithelial tissue damage or dysfunction, herpes simplex, 

disturbances of visceral motility at respiratory, genitourinary, gastrointestinal or 
vascular regions, wounds, bums, allergic skin reactions, pruritis, vitiligo, general 
gastrointestinal disorders, gastric ulceration, duodenal ulcers, diarrhea, gastric 
lesions induced by necrotising agents, hair growth, vasomotor or allergic rhinitis, 

15 bronchial disorders or bladder disorders, comprising the step of administering a 
compound according to compound description embodiments above— each 
seperately and alternatively. 

Another aspect of the invention involves a method of treating acute, 
inflammatory and neuropathic pain, dental pain, general headache, migraine, 

2 0 cluster headache, mixed-vascular and non-vascular syndromes, tension headache, 
general inflammation, arthritis, rheumatic diseases, osteoarthritis, inflammatory 
bowel disorders, inflammatory eye disorders, inflammatory or unstable bladder 
disorders, psoriasis, skin complaints with inflammatory components, chronic 
inflammatory conditions, inflammatory pain and associated hyperalgesia and 

25 allodynia, neuropathic pain and associated hyperalgesia and allodynia, diabetic 
neuropathy pain, causalgia, sympathetically maintained pain, deafferentation 
syndromes, asthma, epithelial tissue damage or dysfunction, herpes simplex, 
disturbances of visceral motility at respiratory, genitourinary, gastrointestinal or 
vascular regions, wounds, bums, allergic skin reactions, pruritis, vitiligo, general 

30 gastrointestinal disorders, gastric ulceration, duodenal ulcers, diarrhea, gastric 

lesions induced by necrotising agents, hair growth, vasomotor or allergic rhinitis. 
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bronchial disorders or bladder disorders, comprising the step of administering a 
compound having the structure: 




wherein: 
5 X is O, S or NR""; 

n is independently, at each instance, 0, 1 or 2; 
o is independently, at each instance, 0, 1, 2 or 3; 
R"* is independently at each instance H or R"; 
R" is independently at each instance Ci.galkyl, phenyl or benzyl; 
10 R'' is independently in each instance H, C|.4alkyl, C|.4haloalkyl, halo, 

cyano, nitro. -C(=0)R", -C(=0)OR", -C(=0)NR"'R'", -C(=NR"')NR'"R"', -OR'", 
-OC(=0)R", -OC(=0)NR"'R'", -0C(=0)N(R'")S(=O)2R", -OCz^alkylNR^R", 
-OCj^alkylOR'", -SR", -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", 
-S(=0)2N(R'")C(=0)R". -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R"'. 
15 -NR'"R'", -N(R"')C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR'"R'", 
-N(R'")C(=NR'")NR'"R"'. -N(R'")S(=0)2R". -N(R"')S(=0)2NR'"R'", 
-lSnR'"C2^alkylNR'"R'" or -NR'"C2.6alky]OR'"; 

R* is R" substituted by 0, 1, 2 or 3 substituents independently selected 
from R*"; 
20 R^isHorCi.4alkyl; 

R^ is H, Ci-galkyl, Ci^haloalkyl, halo, nitro, cyano, -OCi-galkyl, 
-0-C,.4haloalkyl, -0-C,.6alkylNR'"R'", -O-Ci-oalkylOR"", -NR^R™, 
-NR'"-C,.4haloalkyl, -NR'"-C,^alkylNR"'R"', -NR"'-C,.6alkylOR'", or -(CH2)nR' 
R* is, independently at each instance, H, Ci.9alkyl, Ci.4haloalkyl, halo, 
25 nitro, cyano, -OCi-ealkyl, -0-Ci.4haloalkyl, -0-C,.6alkylNR"'R"', 

-0-C,.6alkylOR'", -NR^R™, -NR^-C^haloalkyl, -NR'"-C,.6alkylNR'"R'" or 
-NR"'-C,.6alkylOR'"; 

R^ is H, C|.9alkyl, CMhaloalkyI, halo, nitro, cyano, -OCi-ealkyl, 
-0-C,.4haloalkyl, -0-C,.6alkylNR'"R'", -O-d^alkylOR'", -NR'"R"', 
3 0 -NR'"-Ci^haloalkyl, -NR*"-Ci.6alkyINR'"R'" or -NR'"-C,.6alkylOR'"; and 
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(A) R' is 




(CR''R*^)oR° 
is H, -OR"", halo, Ciohaloalkyl or Ci.6alkyl; 
R"* is a saturated or unsaturated 5- or 6-membered ring containing 0, 1, 2 or 
5 3 atoms selected from O, N and S that is optionally vicinally fused with a 

saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 
from O, N and S with the remaining atoms being carbon, so long as the 
combination of O and S atoms is not greater than 2, wherein the ring and bridge 
are substituted by 0, 1, 2 or 3 substituents independently selected from Ci-galkyl, 
10 C,.4haloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR"'R'", 
-C(=NR'")NR"'R'". -OR'", -OC(=0)R", -OC{=0)NR'"R"', 

-0C(=0)N(R'")S(=0)2R". -OC2.6alkylNR'"R'". -OCz-ealkylOR'", -SR-", -S(=0)R", 
-S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", 
-S(=0)2N(R")C(=0)NR'"R"', -NR'"R'", -N(R'")C(=0)R", -N(R'")C(=0)OR", 

15 -N(R'")C(=0)NR'"R'", -N(R"')C(=NR'")NR™R'", -N(R'")S(=0)2R", 

-N(R'")S(=0)2NR"'R'", -NR'"C2^alkylNR'"R'", -NR'^Cz-ealkylOR", -C(=0)R% 
-C(=0)OR', -C(=0)NR'"R', -C(=NR'")NRni', -OR', -OC(=0)R'. 
-OC(=0)NR'"R^ -0C(=0)N(R'")S(=0)2R^ -OC2.6alkylNR'"R\ -OCz-ealkylOR', 
-SR\ -S(=0)R', -S(=0)2R', -S(=0)2NR'"R', -S(=0)2N(R'")C(=0)R', 

2 0 -S(=0)2N(R'")C(=0)0R', -S(=0)2N(R'")C(=0)NR'"R', -NR'"R\ -N(R'")C(=0)R', 
-N(R'")C(=0)0R\ -N(R'")C(=0)NR'"R^ -N(R"')C(=NR"')NR'"R^ 
-N(R'")S(=0)2R'. -N(R'")S(=0)2NR"'R\ -NR"•C2-6alkylNR'"R^ -NR'"C2.6alkylOR* 
and Ci^alkyl substituted by 1 or 2 groups selected from C|.2haloalkyl, halo, 
cyano. nitro, -C(=0)R", -C(=0)0R", -C(=0)NR'"R'", -C(=NR'")NR"'R'", -OR"", 

2 5 -OC(=0)R". -OC(=0)NR'"R"', -0C(=0)N(R'")S(=0)2R". -OC2-6alkyINR'"R'", 
-OC2-6alkylOR"', -SR"", -S(=0)R", -S(=0)2R". -S(=0)2NR'"R'". 
-S(=0)2N(R'")C(=0)R".-S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR"'R'", 
-NR'"R"', -N(R'")C(=0)R", -N(R'")C(=0)0R". -N(R'")C(=0)NR'"R'". 
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-N(R'")C(=NR'")NR'"R", -N(R'")S(=0)2R", -N(R'")S(=0)2NR"'R'", 
-NR"'C2.6allcylNR'"R'", -C(=0)R'. -C(=0)OR'. -C(=0)NR'"R', -C(=NR'")NR"'R'. 
-OR'. -OC(=0)R^ -OC(=0)NR'^^ -0C(=0)N(R'")S(=0)2R*, -OCz-aalkylNR^R*. 
-OC2^alkyIOR', -SR', -S(=0)R', -S(=0)2R', -S(=0)2NR'"R^ 
5 -S(=0)2N(R'")C(=0)R\ -S(=0)2N(R'")C(=0)0R^ -S(=0)2N(R'")C(=0)NR■^^ 
-NR'"R^ -N(R"')C(=0)R^ -N(R'")C(=0)OR', -N(R'")C(=0)NR"'R^ 
-N(R'")C(=NR'")NR'"R^ -N(R'")S(=0)2R', -N(R'")S(=0)2NR'"R^ 
-NR'"C2-6alkyINR"'R*, -NR"'C2^alkylOR' and -ISfR"'C2.6alkylOR'"; and the ring 
and bridge carbon atoms are substituted with 0, 1 or 2 =0 groups; 

10 R' is Ci.9alkyl, C|.4haloalkyl, halo, nitro, cyano, -OCi^salkyl, 

-0-C,^haIoalkyl. -0-C|^alkylNR"R'", -O-Ci^alkylOR"", -NR^R", 
-NR'"-C,.4haloalkyl, -NR'"-C,.6alkylNR'"R'" or -NR^-C-ealkylOR™; 

R° is a saturated, partially-saturated or unsaturated 5-, 6- or 7-niembered 
monocyclic or 7-, 8-, 9-, 10- or 11-membered bicyclic ring containing 0, 1, 2, 3 or 

15 4 atoms selected from N, O and S, so long as the combination of O and S atoms is 
not greater than 2, wherein the carbon atoms of the ring are substituted by 0, 1 or 
2 oxo groups, wherein the ring is substituted by 0, 1, 2 or 3 substituents 
independently selected from R**; 

RP is independently at each instance Ci.8alkyl, Ci.4haloalkyl, halo, cyano, 

2 0 nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R"', -C(=NR'")NR'"R'", -OR"", 

-OC(=0)R", -OC(=0)NR'Tl'", -0C(=0)N(R"')S(=0)2R", -OC2^alkylNR'"R'", 
-OCz-ealkylOR"", -SR", -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", 
-S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R'", 
-NR'"R'", -N(R'")C(=0)R", -N(R"')C(=0)OR", -N(R'")C(=0)NR'"R'", 

2 5 -N(R'")C(=NR'")NR'"R'", -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R'", 
-NR^Cz^alkylNR^R"" or -NR'"C2.6alkylOR'"; and 

Y is O or NH; or 
(B) R' is 
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is H, -OR"", halo, Ciohaloalkyl or Ci-ealkyl; 
R"* is a saturated or unsaturated 5- or 6-inembered ring containing 0, 1, 2 or 
3 atoms selected from O, N and S that is optionally vicinally fused with a 
5 saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 
from O, N and S with the remaining atoms being carbon, so long as the 
combination of O and S atoms is not greater than 2, wherein the ring and bridge 
are substituted by 0, 1, 2 or 3 substituents independently selected from Ci-galkyl, 
C,.4haloalkyl, halo, cyano, nitre, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", 

10 -C(=NR'")NR"'R'", -OR", -OC(=0)R", -OC(=0)NR'"R'", 

-0C(=0)N(R'")S(=0)2R", -OC2-6alkylNR'"R"', -OCz-ealkylOR"", -SR"", -S(=0)R", 
-S(=0)2R". -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R". 
-S(=0)2N(R'")C(=0)NR'"R'", -NR'"R"', -N(R'")C(=0)R", -N(R'")C(=0)OR", 
-N(R'")C(=0)NR'"R'", -N(R'")C(=NR'")NR'"R'", -N(R"')S(=0)2R", 

15 -N(R"')S(=0)2NR™R"', -NR'"C2.6alkylNR'"R'", -NR^Cj-ealkylOR"', -C(=0)R^ 
-C(=0)OR', -C(=0)NR'"R', -C(=NR"')NR'"R', -OR^ -OC(=0)R\ 
-OC(=0)NR'"R^ -0C(=0)N(R'")S(=0)2R^ -OC2.6alkyINR'"R^ -OC2^1kylOR^ 
-SR\ -S(=0)R% -S(=0)2R^ -S(=0)2NR'"R^ -S(=0)2N(R"')C(=0)R^ 
-S(=0)2N(R"')C(=0)0R^ -S(=0)2N(R'")C(=0)NR'"R\ -NR'"R^ -N(R'")C(=0)R^ 

20 -N(R"')C(=0)OR', -N(R'")C(=0)NR"'R', -N(R'")C(=NR"')NR'"R', 

-N(R'")S(=0)2R^ -N(R'")S(=0)2NR'"R\ -NR'"C2^alkylNR■"R^ -NR-^Cj-fialkylOR" 
and Ci^alkyl substituted by 1 or 2 groups selected from Ci.2haloalkyl, halo, 
cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", -C(=NR"')NR"'R"', -OR"*, 
-OC(=0)R", -OC(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R", -OC2^ialkylNR'"R'", 

25 -OCz-ealkylOR", -SR"", -S(=0)R". -S(=0)2R", -S(=0)2NR'"R'", 

-S(=0)2N(R'")C(=0)R", -S(=0)2N(R"')C(=0)0R", -S(=0)2N(R'")C(=0)NR™R'". 
-NR'"R'", -N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)lSrR"^™, 
-N(R'")C(=NR'")NR'"R"', -N(R'")S(=0)2R". -N(R'")S(=0)2NR'"R'", 
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-NR"'C2.6alkylNR'"R'",.C(=0)R', -C(=0)OR*, -C(=0)NR'"R*, -C(=NR'")^fR"^^ 
-OR^ -OC(=0)R'. -OC(=0)NR'"R^ -0C(=0)N(R"')S(=0)2R*. -OC2.6alkylNR'^l^ 
-OC2.6alkylOR*, -SRS -S(=0)R^ -S(=0)2R*, -S(=0)2NR"'R*, 
-S(=0)2N(R'")C(=0)R', -S(=0)2N(R'^C(=0)0R', -S(=0)2N(R"')C(=0)NR"'R', 
5 -NR^R*, -N(R'")C(=0)R', -N(R'")C(=0)OR*. -N(R'")C(=0)NR'"R', 
-N(R™)C(=NR'")NR'"R', -N(R'")S(=0)2R', -N(R'")S(=0)2NR'"R', 
-NR'"C2.6alkylNR'"R*, -NR'\:2-6alkylOR' and -NR^Ca^alkylOR""; and the ring 
and bridge carbon atoms are substituted with 0, 1 or 2 =0 groups; 

R' is Ci.9alkyl, CMhaloalkyl, halo, nitro, cyano, -OCi-ealkyl, 

10 -0-C,^haloalkyl, -0-C,.6alkylNR'"R"', -O-Cj.ealkylOR'", -NR"'R'", 
-NR™-Ci^haloalkyl, -NR'"-Ci.6alkylNR'"R'" or -NR^-Ci^alkylOR""; 

R° is a saturated, partially-saturated or unsaturated 5-, 6- or 7-membered 
monocyclic or 7-, 8-, 9-, 10- or 1 1-membered bicyclic ring containing 0, 1, 2, 3 or 
4 atoms selected from N, O and S, so long as the combination of O and S atoms is 

15 not greater than 2, wherein the carbon atoms of the ring are substituted by 0. 1 or 
2 oxo groups, wherein the ring is substituted by 0, 1, 2 or 3 substituents 
independently selected from R""; 

R** is independently at each instance Ct-salkyl, Ci^haloalkyl, halo, cyano, 
nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", -C(=NR'")NR'"R'", -OR"", 

2 0 -OC(=0)R", -OC(=0)NR"'R'", -0C(=0)N(R'")S(=0)2R", -OCj^alkylNR^R'", 
-OCa^jalkylOR"'. -SR". -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", 
-S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R'", 
-NR^R", -N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R"')C(=0)NR'"R'", 
-N(R"OC(=NR'")NR'"R'". -N(R'")S(=0)2R", -N(R"')S(=0)2NR'"R'", 

2 5 -NR'"C2.6alkylNR'"R'" or -NR^CtealkylOR"; and 
YisOorNH;or 
(C) R' is 
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IS H, -OR*", halo, Cuhaloalkyl or Ci.6alkyl; 
R^ is a saturated, partiaUy-saturated or unsaturated 8-, 9-, 10 or 
ll-membered bicyclic heterocycle containing 1, 2, 3, 4 or 5 atoms selected from 
O, N and S, so long as the combination of O and S atoms is not greater than 2, but 
5 excluding quinoIin-6-yl, 4,5,6,7-tetrahydro-benzo[b]thiophen-2-yl, benzothiazol- 
2-yl, 2,3-dihydro-benzo[l,4]dioxin-6-yl, wherein the heterocycle is substituted by 
0, 1, 2 or 3 substituents independently selected from Ci-galkyl, oxo, Ci^haloalkyl, 
halo, nitro, cyano, -OR", -S(=0)nCi^alkyl, -0-C|.4haloalkyl, -0-Ci.6alkylNR"ll'", 
-O-Ci^alkylOR™, -NR^R". -NR"-Ci^haloalkyl, -NR^-CuealkylNR^R*". 

1 0 -NR'"-C,^saIkylOR'", -C(=0)C,.6alkyl, -OC(=0)Ci-(ialkyl, -C(=0)NR'"C,.6alkyl, 
-NR'"C(=0)C,.6alkyl -C(=0)R^ -C(=0)OR', -C(=0)NR'"R', -C(=NR'^)NR'"R^ 
-OR', -OC(=0)R*, -OC(=0)NR™R^ -0C(=0)N(R■")S(=0)2R^ -QC2.6alkylNR"1i*, 
-OC2^alkylOR', -SR% -S(=0)R', -S(=0)2R', -S(=0)2NR'"R', 
-S(=0)2N(R"')C(=0)R', -S(=0)2N(R'")C(=0)0R'. -S(=0)2N(R'")C(=0)NR'"R\ 

1 5 -NR^R', -N(R'")C(=0)R', -N(R'")C(=0)0R\ -N(R"')C(=0)NR"'R', 
-N(R'")C(=NR'")NR"^', -N(R'")S(=0)2R', -N(R"')S(=0)2NR'"R'. 
-NR'"C2.6alkylNR'"R*, -NR"'C2^alkylOR' and Ci.4alkyl substituted by 1 or 2 
groups selected firom C|.2haloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)NR'"R'", 
-C(=NR'")NR'"R™, -OR"", -OC(=0)R", -0C(=0)NR"'R'", 

2 0 -0C(=0)N(R'")S(=0)2R", -OC2.6alkylNR'"R'", -OC2.6alkylOR'", -SR'", -S(=0)R", 
-S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R"')C(=0)R", -S(=0)2N(R'")C(=0)0R". 
-S(=0)2N(R'")C(=0)NR"'R"', -N(R'")C(=0)R". -N(R'")C(=0)OR", 
-N(R"')C(=0)NR'"R'", -N(R'")C(=NR"')NR"'R'". -N(R'")S(=0)2R", 
-N(R'")S(=0)2NR"'R'", -C(=0)R\ -C(=0)0R\ -C(=0)NR'"R^ -C(=NR'")NR'"R\ 

2 5 -OR", -0C(=0)R', -OC(=0)NR'"R^ -0C(=0)N(R"')S(=0)2R', -OC2.6alkylNR'"R*, 

-OC2.6alkylOR', -SR', -S(=0)R', -S(=0)2R', -S(=0)2NR"'R', 
-S(=0)2N(R'")C(=0)R', -S(=0)2N(R'")C(=0)0R*, -S(=0)2N(R"')C(=0)NR"'R', 
-NR^R', -N(R"')C(=0)R', -N(R'")C(=0)0R', -N(R'")C(=0)NR'"R^ 
-N(R'")C(=NR'")NR"'R'. -N(R"')S(=0)2R', -N(R"')S(=0)2NR•"R^ 

3 0 -NR'"C2^alkylNR"'R', -NR'"C2^aIkylOR' and -NR'"C2.6alkylOR"'; wherein R'* is 

not 2-aminocarbonylmethyl-2,3-dihydro-benzo[l,4]dioxin-8-yl, 2-cyanomethyl- 
2,3-dihydro-benzo[l,4]dioxin-8-yl,quinolin-3-yl, 3H-quinazolin-4-on-3-yl, 
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benzo[l,3]dioxol-5-yl, 3,3-dimethyl-l,3-dihydro-indol-2-on-6-yl or 4,4-dimethyl- 
3,4-dihydro-lH-quinolin-2-on-7-yl; 

is Ci^alkyl, Ci.shaloalkyi, I or Br 
R' is H, Ci.9alkyl, Ci^haloalkyl, halo, nitro, cyano, -OCi-galkyl, -0-Ci.4haloalkyl, 
5 -O-CMalkylNR^R"". -O-Ci^alkylOR'", -NR^R™, -NR^-Ci^haloalkyl, 
-NR^-Ci^alkylNR^R", -NR'"-C,^,alkylOR'", or -(CH2)nR^ 

R' is independently, at each instance, H, Ci.galkyl, Ci^haloalkyl, halo, 
nitro, cyano, -OCi-ealkyl, -O-Ciwihaloalkyl, -O-Ci^alkylNR^R"", 
-O-C^alkylOR™, -NR"'R'", -NR^-C^ihaloalkyl, -lSfR"'-Ci.6alkylNR"'R'" or 
10 -NR'"-C,^alkylOR'"; 

Y is NH; and 
Z is CR^ or N; or 
(D) R' is 



15 R^ is Ci^alkyl substituted by 1, 2 or 3 substituents selected from 

C^haloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'Tl'", 
-C(=NR"')NR'"R'", -OR", -OC(=0)R", -OC(=0)NR'"R'", 

-0C(=0)N(R'")S(=0)2R". -OC2.6alkylNR"'R'". -OCz-calkylOR'", -SR"*, -S(=0)R", 
-S(=0)2R", -S(=0)2NR"'R'", -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", 

2 0 -S{=0)2N(R'")C(=0)NR"'R'", -NR^R™, -N(R'")C(=0)R", -N(R'")C(=0)OR", 
-N(R'^C(=0)NR"'R'". -N(R"')C(=NR"')NR'"R"', -N(R'")S(=0)2R", 
-N(R'")S(=0)2NR'"R'", -NR'"C2.6alkylNR'Tl'" or -NR'"C2^alkylOR'"; or 

R' is -(C(R'')2)ophenyl, wherein the phenyl is substituted by 0, 1, 2 or 3 
substituents independently selected from C|.galkyl, Ci^haloalkyl, halo, cyano, 

2 5 nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", -C(=NR"')NR'"R'", -OR", 

-OC(=0)R", -OC(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R", -OCz^jalkylNR^R"", 
-OC2.6alkylOR'", -SR™, -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", 
-S(=0)2N(R'")C(=0)R", -S(=0)2N(R™)C(=0)0R", -S(=0)2N(R'")C(=0)NR"'R'", 
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-NR^R", -N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR"1l'". 
-N(R'")C(=NR"')lsrR'"R'", -N(R")S(=0)2R", -N(R'")S(=0)2NR'"R'", 
-NR'"C2.6alkylNR'"R'", -NR^CtealkylOR"", -C(=0)R*, -C(=0)OR\ 
-C(=0)NR"TR', -C(=NR'")NR'"R', -OR'. -OC(=0)R', -OC(=0)NR'"R*, 
5 -0C(=0)N(R'")S(=0)2R', -OC2^aIkylNR"R^ -OC2^aIkylOR\ -SR*. -S(=0)R^ 
-S(=0)2R*, -S(=0)2NR"^^ -S(=0)2N(R"')C(=0)R', -S(=0)2N(R'")C(=0)0R», 
-S(=0)2N(R'")C(=0)NR'"R', -NR™R', -N(R'")C(=0)R*, -N(R'")C(=0)OR*, 
-N(R"')C(=0)NR'"R', -N(R'")C(=NR'")NR"'R', -N(R'")S(=0)2R*, 
-N(R")S(=0)2NR'"R^ -NR'"C2^alkylNR■^l^ -NR'"C2-6alkylOR* and C^alkyl 

10 substituted by 1 or 2 groups selected from Ci.2haloalkyl, halo, cyano, nitro, 

-C(=0)R", -C(=0)OR", -C(=0)NR'"R'", -C(=NR'")NR'"R'". -OR", -OC(=0)R". 
-OC(=0)NR'"R™, -0C(=0)N(R'")S(=0)2R". -OC2-6alkyINR'"R'", -OC2-6aIkylOR'", 
-SR", -S(=0)R", -S(=0)2R", -S(=0)2NR'°R"', -S(=0)2N(R"')C(=0)R", 
-S(=0)2N(R'")C(=0)0R°, -S(=0)2N(R'")C(=0)NR'"R'", -NR'"R™, 

1 5 -N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR'"R'", 

-N(R'")C(=NR'")NR™R"', -N(R'")S(=0)2R", -N(R"')S(=0)2NR'"R"', 
-NR"C2^alkylNR'"R™, -C(=0)R^ -C(=0)OR*, -C(=0)NR'"R*, -C(=NR'")NR'"R'. 
-OR^ -OC(=0)R', -OC(=0)NR'"R^ -0C(=0)N(R'")S(=0)2R'. -OC2.6alkylNR'"R*, 
-OC2-6alkylOR% -SR', -S(=0)R', -S(=0)2R*, -S(=0)2NR'"R', 

2 0 -S(=0)2N(R'")C(=0)R', -S(=0)2N(R"')C(=0)0R', -S(=0)2N(R'")C(=0)NR'"R', 
-NR^R'. -N(R'")C(=0)R'. -N(R'")C(=0)OR', -N(R'")C(=0)NR"'R', 
-N(R'")C(=NR'")NR'"R% -N(R"')S(=0)2R', -N(R'")S(=0)2NR"'R'. 
-NR'"C2.6aIkylNR'"R', -NR'"C2^alkylOR* and -NR'"C2.6alkylOR'"; or 
R^ is -(C(R'')2)oR', wherein R' is a saturated or unsaturated 5- or 

2 5 6-membered ring heterocycle containing 1, 2 or 3 heteroatoms independently 

selected from N, O and S, wherein no more than 2 of the ring members are O or S, 
wherein the heterocycle is optionally fused with a phenyl ring, and the heterocycle 
or fused phenyl ring is substituted by 0, 1, 2 or 3 substituents independently 
selected from Ci-galkyl, C|.4haloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR", 

3 0 -C(=0)mrR'", -C(=NR'")NR'"R'", -OR", -OC(=0)R", -OC(=0)NR'"R"', 

-0C(=0)N(R'")S(=0)2R", -OC2-6alkylNR"'R"'. -OCz-ealkylOR'", -SR". -S(=0)R", 
-S(=0)2R", -S(=0)2NR'"R"'. -S(=0)2N(R'")C(=O)R", -S(=0)2N(R'")C(=0)0R", 
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-S(=0)2N(R'")C(=0)NR'"R'", -NR^R™, -N(R'")C(=0)R", -N(R'")C(=0)OR", 
-N(R'")C(=0)NR'"R"', -N(R'")C(=NR'")NR™R'", -N(R'")S(=0)2R", 
-N(R'")S(=0)2NR'"R'", -NR'"C2.6alkyINR'"R'", -NR"'C2^aIkylOR'", -C(=0)R*, 
-C(=0)OR', -C(=0)NR'"R*, -C(=NR'")NR"'R\ -OR', -OC(=0)R', 
5 -OC(=0)NR'"R*, -0C(=0)N(R'")S(=0)2R', -OCa-ealkylNR^R*. -OC2.6alkylOR*, 
-SR*. -S(=0)R', -S(=0)2R'. -S(=0)2NR■"R^ -S(=0)2N(R'")C(=0)R*, 
-S(=0)2N(R'")C(=0)0R'. -S(=0)2N(R"')C(=0)NR'"R*, -NR•^l^ -N(R'")C(=0)R', 
-N(R'")C(=0)OR', -N(R'")C(=0)NR'"R'. -N(R'")C(=NR'")NR"'R'. 
-N(R'")S(=0)2R'. -N(R'")S(=0)2NR'"R', -NR"'C2.6alkylNR'"R'. -NR^Ca-ealkylOR' 

10 and C|.4a]kyl substituted by 1 or 2 groups selected from Ci.2haloalky], halo, 

cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR™R"', -C(=NR"')NR'"R'", -OR*", 
-OC(=0)R", -OC(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R", -OC2^alkylNR'"R'", 
-OC2^alkylOR'", -SR", -S(=0)R°, -S(=0)2R", -S(=0)2NR'"R'", 
-S(=0)2N(R'")C(=O)R", -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R'", 

1 5 -NR^R"", -N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR'"R'". 
-N(R'")C(=NR'")NR'"R"', -N(R'")S(=0)2R", -N(R"')S(=0)2NR'"R"', 
-NR'"C2-6alkylISrR"'R"", -C(=0)R', -C(=0)OR', -C(=0)NR'"R', -C(=NR"')NR"'R', 
-OR*. -OC(=0)R', -OC(=0)NR'"R', -0C(=0)N(R"')S(=0)2R', -OC2.6alkylNR"Tl', 
-OC2-6alkylOR*, -SR", -S(=0)R', -S(=0)2R', -S(=0)2NR'"R', 

20 -S(=0)2N(R'")C(=0)R', -S(=0)2N(R'")C(=0)0R', -S(=0)2N(R"')C(=0)NR'"R', 
-NR^R*, -N(R'")C(=0)R', -N(R'")C(=0)OR', -N(R"')C(=0)NR'"R', 
-N(R'")C(=NR'")NR'"R^ -N(R'")S(=0)2R', -N(R"')S(=0)2NR'^R', 
-NR'"C2-6alkylNR'"R^ -NR'"C2-6alkyIOR' and -NR"'C2.6alkylOR'"; 

R'* is a saturated or unsaturated 5- or 6-membered ring containing 0, 1 , 2 or 

25 3 atoms selected from O, N and S that is optionally vicinally fused with a 

saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 
from O, N and S with the remaining atoms being carbon, so long as the 
combination of O and S atoms is not greater than 2, wherein the ring and bridge 
are substituted by 0, 1, 2 or 3 substituents independently selected from Ci.galkyl, 

30 C,.4haloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R"', 
-C(=NR'")NR'"R"*, -OR"", -OC(=0)R", -OC(=0)NR'"R'", 

'OC(=0)N(R"')S(=0)2R", -OC2-6alkylNR"^R'", -OCa^alkylOR'", -SR'", -S(=0)R", 
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-S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", 
-S(=0)2N(R'")C(=0)NR'"R"', -NR^R-", -N(R'")C(=0)R", -N(R'")C(=0)OR", 
-N(R'")C(=0)NR'^'", -N(R"')C(=NR"')NR'"R'", -N(R'")S(=0)2R", 
-N(R'")S(=0)2NR'"R"', -NR'\:2^alkylNR'"R"', -NR'"C2^allcylOR'", -C(=0)R*, 
5 -C(=0)OR', -C(=0)NR"'R». -C(=NR'")NR'"R', -OR*, -OC(=0)R', 

-OC(=0)NR'"R^ -0C(=0)N(R■")S(=0)2R^ -OC2-6alkylNR"'R^ -OCa-salkylOR*. 
-SR'. -S(=0)R', -S(=0)2R', -S(=0)2NR'"R'. -S(=0)2N(R"')C(=0)R'. 
-S(=0)2N(R'")C(=0)0R*, -S(=0)2N(R™)C(=0)NR"^l^ -NR'"R^ -N(R'")C(=0)R', 
-N(R"')C(=0)OR', -N(R"')C(=0)NR'"R^ -N(R"')C(=NR•")NR"^^ 

10 -N(R'")S(=0)2R'. -N(R™)S(=0)2NR'"R\ -NR™C2-<saIkyl^fR"'R^ -NR^Cz-ealkylOR* 
and Ci^alkyl substituted by 1 or 2 groups selected from C|.2haloalkyl, halo, 
cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", -C(=NR'")NR"^'", -OR"", 
-OC(=0)R", -OC(=0)NR'"R"', -0C(=0)N(R™)S(=0)2R". -OC2-6alkylNR™R'". 
-OC2-6alkylOR™, -SR", -S(=0)R", -S(=0)2R", -S(=0)2NR'"R"', 

1 5 -S(=0)2N(R'")C(=0)R". -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R"')C(=0)NR"'R'", 
-NR"'R'", -N(R'")C(=0)R", -N(R"')C(=0)OR", -N(R'")C(=0)NR'"R'", 
-N(R'")C(=NR'")NR"1l'", -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R'", 
-NR'"C2-6alkylNR'"R'", -C(=0)R*, -C(=0)OR^ -C(=0)NR'"R', -C(=NR'")NR"^^ 
-OR^ -OC(=0)R', -OC(=0)NR'"R*, -0C(=0)N(R'")S(=0)2R\ -OC2-6alkylNR™R', 

2 0 -CX:2-6alkylOR^ -SR^ -S(=0)R', -S(=0)2R', -S(=0)2NR™R', 

-S(=0)2N(R'")C(=0)R*, -S(=0)2N(R■")C(=0)0R^-S(=O)2N(R•")C(=O)NR'"R^ 
-NR^R*, -N(R"')C(=0)R^ -N(R"')C(=0)OR^ -N(R™X:(=0)NR'"R% 
-N(R'")C(=NR'")NR"'R*, -N(R'")S(=0)2R', -N(R"')S(=0)2NR"'R', 
-NR'"C2-6alkyINR'"R^ -NR'"C2^5alkyIOR' and -NR'"C2.6aIkylOR'", and the ring 

2 5 and bridge carbon atoms are substituted with 0, 1 or 2 =0 groups; 
R' is C2.8alkyl, Ci.shaloalkyI, I, Br; 

R' is independently, at each instance, H, C|.9alkyl, C|.4haloaIkyl, halo, 
nitro, cyano, -OCi^alkyl, -0-C|.4haloalkyl, -O-Ci-ealkylNR"^™, 
-O-CfialkylOR"". -NR^R". -NR^-CMhaloalkyl, -NR'"-C,.6alkylNR'"R'" or 
30 -NR^-Ci-ealkylOR™; 

Y is NH; and 
ZisCR*orN;or 
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(E) R' is 




R^ is H, -OR", CI, Cahaloalkyl or C,.6alkyl; 

R* is a saturated or unsaturated 5- or 6-membered ring containing 0, 1, 2 or 
5 3 atoms selected from O, N and S, so long as the combination of O and S atoms is 
not greater than 1, wherein the ring is substituted by 0, 1, 2 or 3 substituents 
independently selected from Ci-galkyl, Ci^haloalkyl, halo, cyano, nitro, 
-C(=0)NR'"R'", -C(=NR"')NR'Tl'". -OR", -OC(=0)R". -OC(=0)NR"'R"', 
-0C(=0)N(R'")S(=0)2R", -OCa-ealkylOR'", -SR", -S(=0)R". -S(=0)2R°, 

1 0 -S(=0)2NR'Tl'", -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", 

-S(=0)2N(R'")C(=0)NR'"R'", -NRni™, -N(R"')C(=0)R", -N(R'")C(=0)0R", 
-N(R'")C(=0)NR"^'", -N(R"')C(=NR'")NR'"R'", -N(R'")S(=0)2R". 
-N(R'")S(=0)2NR'"R'", -NR'"C2-6alkylNR"'R'". -NR^Cz-ealkylOR"", -C(=0)R% 
-C(=0)OR', -C(=0)NR'"R^ -C(=NR"')NR'"R*, -OR', -OC(=0)R', 

1 5 -OC(=0)NR•^l^ -0C(=0)N(R'")S(=0)2R*, -OC2.6alkylNR'^l^ -OCz-ealkylOR*, 
-SR^ -S(=0)R*, -S(=0)2R', -S(=0)2NRnR\ -S(=0)2N(R'")C(=0)R^ 
-S(=0)2N(R"')C(=0)0R% -S(=0)2N(R"•)C(=0)NR"^^ -NR"•R^ -N(R"')C(=0)R^ 
-N(R'")C(=0)OR', -N(R'")C(=0)NR"R*, -N(R'")C(=NR'")NR•"R^ 
-N(R'")S(=0)2R^ -N(R"0S(=O)2NR■"R^-NR"t2.6alkylNR'"R^ -NR"'C2^;aIkylOR* 

20 and Ci^alkyl substituted by 1 or 2 groups selected ftxjm C|.2haloalkyl, halo, 

cyano, nitro, -C(=0)R", -C(=0)NR'"R'", -C(=NR'")NR'"R'". -OR™, -OC(=0)R", 
-OC(=0)NR'Tl'", -0C(=0)N(R'")S(=0)2R", -OC2-6alkylNR'"R'". -OC2-<ialkylOR'", 
-SR™, -S(=0)R", -S(=0)2R". -S(=0)2NR™R"', -S(=0)2N(R'")C(=0)R", 
-S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR"^"', -NR^R™, 

2 5 -N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR'"R'", 

-N(R'")C(=NR'")NR"R'", -N(R'")S(=0)2R", -N(R'")S(=0)2NR"^'", 
-NR'"C2^alkyINR'"R"'. -C(=0)R'. -C(=0)OR*, -C(=0)NR"'R^ -C(=NR'")NR'"R*, 
-OR^ -OC(=0)R\ -OC(=0)NR"'R^ -0C(=0)N(R"')S(=0)2R% -OC2^alkylNR'"R^ 
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-OC2.6alkyIOR^ .SR^ -S(=0)R^ -S(=0)2R\ .S(=0)2NR'"R', 
.S(=0)2N(R'")C(=0)R^ -S(=0)2N(R'")C(=0)0R^ -S(=0)2N(R'»)C(=0)NR"^R^ 
-NR'"R^ .N(R'")C(=0)R". -N(R'")C(=0)OR^ -N(R'")C(=0)^IR'"R^ 
-N(R'")C(=NR'")NR'"R^ -N(R'")S(=0)2R^ -N(R'")S(=:0)2NR'"R^ 
5 -NR"*C2-6a^kylNR•"R^ -NR'^Cj-calkylOR' and -NR'"C2-6alkylOR'"; wherein R^ is 
not unsubstituted phenyl; 

R'' is C2-6alkyl. Ci.shaloalkyl. I or Br; 

R^ is independently, at each instance, H, Ci.galkyl, Ci-4haloalkyl. halo, 
nitro. cyano, -OCuealkyl, -0-Ci.4haloalkyl, -0-Ci.6alkylNR'"R'", 
10 -0-Ci.6alkylOR"*, -NR'^R™, -NR'"-C,.4haloalkyl. -NR'"-C,.6alkylNR'"R'" or 
*-NR™.C,-6alkylOR™; 
Y is NH; and 
Z is CR^ or N. 

Another aspect of the invention involves a method of treating acute, 
15 inflammatory and neuropathic pain, dental pain, general headache, migraine, 

cluster headache, mixed-vascular and non-vascular syndromes, tension headache, 
general inflammation, arthritis, rheumatic diseases, osteoarthritis, inflammatory 
bowel disorders, inflammatory eye disorders, inflammatory or unstable bladder 
disorders, psoriasis, skin complaints with inflammatory components, chronic 
2 0 inflammatory conditions, inflammatory pain and associated hyperalgesia and 
allodynia, neuropathic pain and associated hyperalgesia and allodynia, diabetic 
neuropathy pain, causalgia, sympathetically maintained pain, deafferentation 
syndromes, asthma, epithelial tissue damage or dysfunction, herpes simplex, 
disturbances of visceral motility at respiratory, genitourinary, gastrointestinal or 
25 vascular regions, wounds, bums, allergic skin reactions, pruritis, vitiligo, general 
gastrointestinal disorders, gastric ulceration, duodenal ulcers, diarrhea, gastric 
lesions induced by necrotising agents, hair growth, vasomotor or allergic rhinitis, 
bronchial disorders or bladder disorders, comprising the step of administering a 
compound having the structure: 



30 
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wherein: 

Xis O.SorNR™; 

n is independently, at each instance, 0, 1 or 2; 

o is independently, at each instance, 0, 1, 2 or 3; 
5 R"* is independently at each instance H or R"; 

R" is independently at each instance Ci-galkyl, phenyl or benzyl; 

R*" is independently in each instance H, Ci^alkyl, Ci-4haloalkyl, halo, 
cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R"'. -C(=NR'")NR'"R'", -OR™, 
-OC(=0)R". -OC(=0)NR'"R'". -0C(=0)N(R'")S(=0)2R", -OC2^alkylNR'"R'", 
1 0 -OCz-ealkylOR", -SR"". -S(=0)R", -S(=0)2R". -S(=0)2NR'"R'", 

-S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R"', 
-NR"^"", -N(R'")C(=0)R". -N(R™)C(=0)OR", -N(R'")C(=0)NR'"R'", 
-N(R'")C(=NR'")NR'"R"", -N(R'")S(=0)2R", -N(R™)S(=0)2NR"'R"', 
-NR'"C2.6alkylNR'"R'" or -NR^Cz-ealkylOR'"; 
15 R" is R" substituted by 0, 1, 2 or 3 substituents independently selected 

from R*'; 

R^isHorCi^alkyl; 

R' is H, Ci-oalkyl, Ci.4haloalkyl, halo, nitro, cyano, -OCi-ealkyl, 
-0-C,.4haloalkyl, -O-C.galkylNR"^"', -O-C.^alkylOR", -NR^R™, 

2 0 -NR"'-C,^aloalkyl, -NR'"-C,^alkylNR'"R'", -NR^-C^alkylOR"", or -(CH2)„R'= 
R* is, independently at each instance, H, C|.9alkyl, CMhaloalkyl, halo, 
nitro, cyano, -OCi^alkyl, -O-Ci^haloalkyl, -0-Ci-6alkylNR"1l'", 
-O-CLoalkylOR*", -NR^R"", -NR"'-C,^haloalkyl. -NR'"-C,.6alkylNR'"R'" or 
-NR'"-C,.6alkylOR'"; 

25 R' is H, Ci.9alkyl, Ci^haloalkyl, halo, nitro, cyano, -OCi^alkyl, 

-0-C,.4haloa!kyl, -O-C-ealkylNR^R™, -O-C-ealkylOR"*, -NR'"R"', 
-NR'"-C,.4haloalkyl, -NR'"-CMalkylNR"'R"' or -NR^-C^alkylOR'"; and 
(A) R' is 
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(CR^R^)oR° 
is H. -OR", halo, Cahaloalkyl orCuealkyl; 
R^ is a saturated or unsaturated 5- or 6-membered ring containing 0, 1, 2 or 
3 atoms selected from O, N and S that is optionally vicinally fused with a 
5 saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 
from O, N and S with the remaining atoms being carbon, so long as the 
combination of O and S atoms is not greater than 2, wherein the ring and bridge 
are substituted by 0, 1, 2 or 3 substituents independently selected from Cj.8alkyl, 
C^haloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR". -CCsONR^R*", 

10 -C(=NR'")NR"R'", -OR"", -OC(=0)R", -OC(=0)NR'"R'", 

-0C(=0)N(R'")S(=0)2R", -OC2^alkylNR"'R'", -OCz.ealkylOR'", -SR". -S(=0)R", 
-S(=0)2R", -S(=0)2NR"'R'", -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", 
-S(=0)2N(R'")C(=0)NR'"R'", -NR'"R'", -N(R'")C(=0)R", -N(R"')C(=0)OR", 
-N(R"')C(=0)NR"'R'", -N(R")C(=NR'")NR"'R"', -N(R"')S(=0)2R", 

15 -N(R"')S(=0)2NR"'R'", -NR'"C2.6alkylNR'"R"', -NR"'C2.6alkylOR'", -C(=0)R', 
-C(=0)OR', -C(=0)KR'"R', -C(=NR'")NR'"R', -OR', -OC(=0)R', 
-OC(=0)NR'"R\ -0C(=0)N(R'")S(=0)2R^ -OC2.6alkylNR'"R^ -OC2-6alkylOR\ 
-SR', -S(=0)R^ -S(=0)2R', -S(=0)2NR'"R^ -S(=0)2N(R'")C(=0)R\ 
-S(=0)2N(R'")C(=0)0R^ -S(=0)2N(R'")C(=0)NR'"R^ -NR'"R^ -N(R'")C(=0)RS 

2 0 -N(R"')C(=0)OR^ -N(R'")C(=0)NR'"R^ -N(R'")C(=NR"')NR'"R', 

-N(R"')S(=0)2R^ -N(R'")S(=0)2NR"'R\ -NR"'C2^alkylNR'"R^ -NR-^Cz-ealkylOR' 
and Ci.4alkyl substituted by 1 or 2 groups selected from Ci.2haloalkyl, halo, 
cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", -C(=NR"')NR'"R'", -OR", 
-OC(=0)R", -OC(=0)NR'"R'", -0C(=0)N(R")S(=0)2R", -OC2-6aIkylNR'"R'", 

25 -OCz-calkylOR". -SR", -S(=0)R", -S(=0)2R", -S(=0)2NR"R'", 

-S(=0)2N(R"')C(=0)R", -S(=0)2N(R"')C(=0)0R", -S(=O)2N(R'")C(=0)NR"R'". 
-NR^R", -N(R")C(=0)R", -N(R")C(=0)OR", -N(R"')C(=0)NR'"R'". 
-N(R'")C(=NR'")NR'"R'", -N(R'")S(=0)2R". -N(R"')S(=0)2NR"'R'", 
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-NR"'C2^aIkylNR"'R'", -C(=0)R', -C(=0)OR*, -C(=0)NR•"R^ -C(=NR'")NR'"R', 
-OR^ -OC(=0)R^ -OC(=0)NR'"R^ -0C(=0)N(R•")S(=0)2R^ -OC2-6alkylNR'"R^ 
-OC2.6alkylOR^ -SR*, -S(=0)R', -S(=0)2R', -S(=0)2NR'"R^ 
-S(=0)2N(R'")C(=0)R*, -S(=0)2N(R'")C(=0)0R^ -S(=0)2N(R'")C(=0)NR■"R^ 
5 -NR•"R^ -N(R"')C(=0)R*, -N(R'")C(=0)OR', -N(R'")C(=0)NR'"R', 
-N(R'")C(=NR'")NR'"R*, -N(R'")S(=0)2R', -N(R"')S(=0)2NRnR', 
-NR'"C2^alkylNR'"R^ -NR^Cz^jalkylOR* and -NR^Cz-calkylOR"; and the ring 
and bridge carbon atoms are substituted with 0, 1 or 2 =0 groups; 

R' is Ci.9alkyl, Ci.4haloalkyl, halo, nitro, cyano, -0Ci.6alkyI, 

1 0 -0-C,.4haloalkyl, -0-C,.6alkylNR"1l'", -O-Cj^alkylOR™, -NR'"R'", 
-NR^-C^haloalkyl, -NR'"-C,^ialkylNR'"R'" or -NR'"-C,^ialkylOR'"; 

R** is a saturated, partially-saturated or unsaturated 5-, 6- or 7-membered 
monocyclic or 7-, 8-, 9-, 10- or 1 l-membered bicyclic ring containing 0, 1, 2, 3 or 
4 atoms selected from N, O and S, so long as the combination of O and S atoms is 

15 not greater than 2, wherein the carbon atoms of the ring are substituted by 0, 1 or 
2 oxo groups, wherein the ring is substituted by 0, 1, 2 or 3 substituents 
independently selected from R"*; 

R" is independently at each instance C|.8alkyl, Ci^haloalkyl, halo, cyano, 
nitro, -C(=0)R". -C(=0)OR", -C(=0)NR'"R™, -C(=NR'")NR'"R™, -OR™, 

2 0 -OC(=0)R», -OC(=0)NR'"R'», -0C(=0)N(R'")S(=0)2R", -OCz-fialkylNR^R"", 
-OC2-6alkylOR™, -SR™, -S(=0)R", -S(=OhR\ -S(=0)2NR'"R'", 
-S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R'", 
-NR'Ti'", -N(R'")C(=0)R", -N(R"')C(=0)OR". -N(R'")C(=0)NR'"R"'. 
-N(R'")C(=NR'")NR'"R'", -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R'", 

2 5 -NR"C2-6alkylNR'"R"' or -NR'"C2.6alkylOR'"; and 
YisOorNH;or 
(B) R' is 




(CRqRq)oR° or (CR^R^)oR° 
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is H, -OR", halo, Cshaloalkyl or Ci^alkyl; 
R* is a saturated or unsaturated 5- or 6-membered ring containing 0, 1, 2 or 
3 atoms selected from O, N and S that is optionally vicinally fused with a 
saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 
5 from O, N and S with the remaining atoms being carbon, so long as the 

combination of O and S atoms is not greater than 2, wherein the ring and bridge 
are substituted by 0, 1, 2 or 3 substituents independently selected from Ci-galkyl, 
Ci^haloalkyl. halo, cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R"', 
-C(=NR"')NR'"R'", -OR"", -OC(=0)R", -OC(=0)NR'"R"', 

1 0 -0C(=0)N(R'")S(=0)2R", -OC2-6alkylNR™R'", -OCz-oalkylOR™, -SR"*, -S(=0)R". 
-S(=0)2R", -S(=0)2NR'"R™. -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", 
-S(=0)2N(R"')C(=0)NR'"R'". -NR^R*", -N(R'")C(=0)R", -N(R'")C(=0)OR". 
-N(R'")C(=0)NR'"R'", -N(R'")C(=NR'")NR'"R'", -N(R'")S(=0)2R", 
-N(R'")S(=0)2NR'"R'", -NR'"C2.6alkyINR"R'", -NR'^Tz-ealkylOR'", -C(=0)R^ 

1 5 -C(=0)OR\ -C(=0)NR'"R\ -C(=NR■")NR"'R^ -OR', -OC(=0)R', 

-OC(=0)NR'"R*. -0C(=0)N(R'")S(=0)2R^ -OC2.6alkyl^fR'"R^ -OCz-calkylOR', 
-SR*. -S(=0)R^ -S(=0)2R', -S(=0)2NR'"R^ -S(=0)2N(R'")C(=0)R^ 
-S(=0)2N(R■")C(=0)0R^ -S(=0)2N(R'")C(=0)NR■"R^ -NR'"R^ -N(R•")C(=0)R^ 
-N(R'")C(=0)OR'. -N(R'")C(=0)NR"^^ -N(R'")C(=NR•")NR'"R^ 

2 0 -N(R"')S(=0)2R^ -N(R"')S(=0)2NR™R', -NR'"C2-6alkylNR'"R*, -NR'"C2.6alkylOR' 
and C|.4alkyl substituted by 1 or 2 groups selected from Ci.2haloalkyI, halo, 
cyano. nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", -C(=NR"')NR'"R'", -OR"", 
-OC(=0)R", -OC(=0)NR"'R"', -0C(=0)N(R'")S(=0)2R", -OC2^alkylNR'"R'", 
-OC^ealkylOR"", -SR*", -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", 

2 5 -S(=0)2N(R")C(=0)R", -S(=0)2N(R"')C(=0)0R", -S(=0)2N(R"')C(=0)NR'"R"', 

-NR^R™, -N(R'")C(=0)R", -N(R'")C(=0)0R", -N(R'")C(=0)NR'"R"'. 
-N(R'")C(=NR'")NR'"R'", -N(R'")S(=0)2R", -N(R"')S(=0)2NR'"R'", 
-NR'"C2^alkyINR'"R'",-C(=0)R^ -C(=0)0R^ -C(=0)NR"'R^ -C(=NR"')NR"'R^ 
-OR', -OC(=0)R', -0C(=0)NR'"R', -0C(=0)N(R'")S(=0)2R'. -OC2-6alkylNR'"R^ 

3 0 -OC2.6alkylOR', -SR', -S(=0)R', -S(=0)2R', -S(=0)2NR'"R', 

-S(=0)2N(R'^C(=0)R', -S(=0)2N(R'")C(=0)0R'. -S(=0)2N(R"')C(=0)NR'"R', 
-NR'"R', -N(R"')C(=0)R', -N(R"')C(=0)OR^ -N(R'")C(=0)NR'"R'. 
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-N(R'")C(=NR'")NR'"R^ -N(R'")S(=OhR\ -N(R"')S(=0)2NR"^^ 
-NR"'C2^alkylNR"'R^ -NR™C2^alkylOR' and -NR'"C2.6alkylOR'"; and the ring 
and bridge carbon atoms are substituted with 0, 1 or 2 =0 groups; 

R' is Ci-palkyl, CMhaloalkyl, halo, nitro, cyano, -OCi.6aIkyl, 
5 -0-C,^haJoalkyl, -O-Ci^alkylNR^R"". -O-Ci-ealkylOR™ -NR^R"", 
-NR'"-C|.4haIoaIkyl, -NR^-C-ealkylNR^R"* or -NR™-C,^ialkylOR'"; 

R° is a saturated, partially-saturated or unsaturated 5-, 6- or 7-membered 
monocyclic or 7-, 8-, 9-, 10- or 1 l-membered bicyclic ring containing 0, 1, 2, 3 or 
4 atoms selected from N, O and S, so long as the combination of O and S atoms is 
1 0 not greater than 2, wherein the carbon atoms of the ring are substituted by 0, 1 or 
2 oxo groups, wherein the ring is substituted by 0, 1, 2 or 3 substituents 
independently selected from R"*; 

R" is independently at each instance Ci-salkyl, Ci^haloalkyl, halo, cyano, 
nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", -C(=NR'")lSfR"^"', -OR"", 
1 5 -OC(=0)R", -OC(=0)NR'"R'", -0C(=:0)N(R'")S(=0)2R". -OCj-ealkylNR'Ti'", 
-OC^ealkylOR™, -SR"", -S(=0)R", -S(=0)2R", -S(=0)2NR"'R"', 
-S(=0)2N(R"')C(=0)R", -S(=0)2N(R'")C(=0)0R". -S(=0)2N(R"')C(=0)NR'"R'^, 
-NR^R™, -N(R'")C(=0)R", -N(R"')C(=0)OR". -N(R'")C(=0)NR'"R"'. 
-N(R'")C(=NR'")NR'"R'", -N(R"')S(=0)2R", -N(R'")S(=0)2NR'"R"', 
2 0 -NR^Cz-ealkylNR'TR'" or -NR^Cz^alkylOR"; and 
Y is O or NH; or 
(C) R' is 




R^ is H, -OR"", halo. Ciohaloalkyl or C|.6alkyl; 
25 R'* is a saturated, partially-saturated or unsaturated 8-, 9-, 10 or 

1 l-membered bicyclic heterocycle containing 1, 2, 3, 4 or 5 atoms selected from 
O, N and S, so long as the combination of O and S atoms is not greater than 2, but 
excluding quinolin-6-yI, 4,5,6,7-tetrahydro-benzo[b]thiophen-2-yl, benzothiazol- 
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2-yI, 2,3-dihydro-benzo[l,4]dioxin-6-yI, wherein the heterocycle is substituted by 
0, 1, 2 or 3 substituents independently selected from Ci.9alkyl, oxo, C|.4haloalkyl, 
halo, nitro, cyano, -OR™. -S(=0)nC,^alkyl, -O-Ci^haloalkyl, -O-Ci-GalkylNR^R*", 
-O-Ci-ealkylOR", -NR'Ti'", -NR'"-C,.4haloalkyl. -NR^-CgalkylNR^R"", 
5 -NR^-C^alkylOR"*. -C(=0)Ci.6alkyl. -OC(=0)C,^alkyl, -C(=0)NR'"C,.6alkyl, 
-NR'"C(=0)C,^alkyl -C(=0)R^ -C(=0)OR', -C(=0)NR'Tl', -C(=NR™)NR"'R^ 
-OR^ -OC(=0)R^ -OC(=0)NR•^l^ -0C(=0)N(R"')S(=0)2R^ -OC2^alkylNR"^^ 
-OC2-6alkylOR*, -SR\ -S(=0)R^ -S(=0)2R\ -S(=0)2NR'"R', 
-S(=0)2N(R"')C(=0)R^-S(=0)2N(R'")C(=0)OR^ -S(=0)2N(R'")C(=0)NR'"R', 

1 0 -NR"^', -N(R'")C(=0)R', -N(R"')C(=0)OR*, -N(R'")C(=0)NR"'R^ 
-N(R'")C(=NR'")NR'"R\ -N(R'")S(=0)2R'. -N(R'")S(=0)2NR"'R^ 
-NR'"C2^alkylNR'"R^ -NR^Cz^alkylOR* and CMalkyl substituted by 1 or 2 
groups selected from Ci.2haloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)NR"'R"', 
-C(=NR'")NR'"R'", -OR™, -OC(=0)R", -OC(=0)NR™R'", 

1 5 -0C(=0)N(R'")S(=0)2R", -OC2^5alkylNR'"R™. -OC2^a1kylOR™, -SR™, -S(=0)R", 
-S(=0)2R". -S(=0)2NR™R'", -S(=0)2N(R"')C(=0)R". -S(=0)2N(R™)C(=0)0R", 
-S(=0)2N(R™)C(=0)NR"R'", -N(R'")C(=0)R", -N(R™)C(=0)OR", 
-N(R'")C(=0)NR™R™, -N(R")C(=NR'")NR™R'", -N(R'")S(=0)2R". 
-N(R'")S(=0)2NR™R'", -C(=0)R^ -C(=0)0R^ -C(=0)NR™R^ -C(=NR'")NR"'R^ 

2 0 -OR*. -OC(=0)R^ -0C(=0)NR'"R\ -0C(=0)N(R™)S(=0)2R^ -OC2-6alkylNR™R*, 
-OC2-6alkylOR*, -SR*. -S(=0)RS -S(=0)2R*, -S(=0)2NR™R^ 
-S(=0)2N(R'")C(=0)R',-S(=0)2N(R'")C(=0)0R', -S(=0)2N(R'")C(=0)NR'"R^ 
-NR™R^ -N(R")C(=0)R^ -N(R'")C(=0)OR^ -N(R'")C(=0)NR™R\ 
-N(R"')C(=NR"')NR"'R', -N(R"')S(=0)2R*, -N(R™)S(=0)2NR'"R^ 

2 5 -NR™C2.6alkylNR'"R', -NR'"C2^alkylOR* and -NR™C2.6alkylOR'"; wherein R* is 
not 2-aminocarbonylniethyl-2,3-dihydro-ben2o[l,4]dioxin-8-yI, 2-cyanomethyl- 

2.3- dihydro-benzo[l,4]dioxin-8-yl,quinolin-3-yl, 3H-quinazolin-4-on-3-yl, 
benzo[l,3]dioxol-5-yl, 3,3-dimethyl-l,3-dihydro-indol-2-on-6-yl or 4,4-diniethyl- 

3.4- dihydro-lH-quinolin-2-on-7-yl; 

30 R' is Ci^alkyl, Ci-shaloalkyl, I or Br 
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R' is H, C|.9alkyl, Ci^ihaloalkyl, halo, nitro, cyano, -OCi-ealkyl, -0-Ci.4haloalkyl. 
-0-C,^alkylNR™R'". -O-C.-ealkylOR'". -NR"'R'", -NR"'-C,^haloalkyl, 
-NR'"-C,.6alkylNR'"R"', -NR^-C^alkylOR"". or-(CH2)„R^ 

R' is independently, at each instance, H, C|.9alkyl, Ci^haloalkyi, halo, 
5 nitro, cyano, -OCi-calkyl, -0-Ci-4haloalkyl, -0-Ci.6alkylNR'"R'", 

-O-C^alkylOR", -NR^R"", -NR^-C^haloalkyl, -NR'"-C,^alkyINR"'R'" or 
-NR"-Ci.6alkylOR'"; 



C,.4haloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR"^'", 
-C(=NR'")NR'"R'", -OR"", -OC(=0)R", -OC(=0)NR'"R'", 

1 5 -0C(=0)N(R'")S(=0)2R", -OCz-fialkylNR^R". -OCj-ealkylOR'", -SR"". -S(=0)R", 
-S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", 
-S(=0)2N(R"')C(=0)NR'"R'", -NR^R™, -N(R"')C(=0)R", -N(R'")C(=0)OR", 
-N(R'")C(=0)NR'"R'", -N(R'")C(=NR'")NR'"R'", -N(R'")S(=0)2R", 
-N(R"0S(=O)2NR'"R'", -NR'"C2-6alkylNR'"R'" or -NR"C2-6alkylOR'"; or 

20 R^ is -(C(R'')2)ophenyl, wherein the phenyl is substituted by 0, 1, 2 or 3 

substituents independently selected from Ci.galkyl, Ci^haloalkyl, halo, cyano, 
nitro, -C(=0)R", -C(=0)OR", -C(=0)NR"'R'". -C(=NR'")NR'"R'", -OR", 
-OC(=0)R", -OC(=0)NR'TR'". -0C(=0)N(R"')S(=0)2R". -OC2.6alkyINR'"R"', 
-OC2-6alkylOR'", -SR™, -S(=0)R", -S(=0)2R", -S(=0)2NR'Tl'", 

2 5 -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)OR". -S(=0)2N(R"')C(=0)NR'"R'", 
-NR"*R'", -N(R"0C(=O)R", -N(R'")C(=0)OR". -N(R"»)C(=0)NR'"R'", 
-N(R'")C(=NR'")NR"^'", -N(R'^S(=0)2R", -N(R'")S(=0)2NR"'R'", 
-NR'"C2-6alkylNR'"R"', -NR'^Cz^jalkylOR"', -C(=0)R*, -C(=0)OR^ 



Y is NH; and 
Z is CR* or N; or 



10 (D) R' is 




R^ is Ci^alkyl substituted by 1, 2 or 3 substituents selected from 
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-C(=0)NR'"R*, -C(=NR"')NR'"R'. -OR*. -OC(=0)R^ -OC(=0)NR'"R'. 
-0C(=0)N(R"')S(=0)2R^ -OC2.6aIkylNR'"R\ -OCz^alkylORS -SR^ -S(=0)R^ 
-S(=0)2R\ -S(=0)2NR■"R^ -S(=0)2N(R"')C(=0)R^ -S(=0)2N(R'")C(=0)0R^ 
-S(=0)2N(R'")C(=0)NR'"R\ -NR^R*. -N(R'")C(=0)R*, -N(R'")C(=O)0R*, 
5 -N(R"')C(=0)NR•"R^ -N(R™)C(=NR'")NR'"R*, -N(R'")S(=0)2R', 

-N(R"')S(=0)2NR'"R^ -NR-^Ca^alkylNR^R*. -NR'"C2^alkylOR^ and C.^alkyl 
substituted by 1 or 2 groups selected from Ci.2haloaIkyl, halo, cyano, nitro, 
-C(=0)R", -C(=0)OR", -C(=0)NR"'R'". -C(=NR'")NR'"R'", -OR'", -OC(=0)R". 
-OC(=0)NR"'R'", -OC(=0)N(R'")S(=0)2R", -OC2-6aIkylNR'"R'". -OCz-ealkylOR™, 

10 -SR™, -S(=0)R", -S(=0)2R", -S(=0)2NR"'R"', -S(=0)2N(R"')C(=0)R", 
-S(=0)2N(R"')C(=0)0R", -S(=O)2N(R"0C(=O)NR'"R'". -NR^R"", 
-N(R")C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR'"R'". 
-N(R"')C(=NR"')NR"^'", -N(R'")S(=0)2R", -N(R'")S(=0)2NR'^"', 
-NR"'C2-6alkylNR'"R'", -C(=0)R», -C(=0)OR*, -C(=0)NR"'R^ -C(=NR'")NR'"R\ 

1 5 -OR^ -OC(=0)R^ -OC(=0)NR'"R^ -0C(=0)N(R"')S(=O)2R^ -OC2.6alkylNR•"R^ 
-OC2-6alkylOR^ -SR^ -S{=0)R\ -S(=0)2R*, -S(=0)2NR'"R*, 
-S(=0)2N(R'")C(=0)R^ -S(=0)2N(R'")C(=0)0R*, -S(=0)2N(R'")C(=0)NR"'R^ 
-NR'"R^ -N(R'")C(=0)R^ -N(R'")C(=0)OR^ -N(R'")C(=0)NR'"R\ 
-N(R'")C(=NR'")NR"'R^ -N(R'")S(=0)2R^ -N(R"')S(=0)2NR'^', 

2 0 -NR"'C2.6alkylNR"*R^ -NR'"C2.6alkylOR* and -NR"t2^alkylOR'"; or 

R^ is -(C(R*')2)oR', wherein R' is a saturated or unsaturated 5- or 
6-membered ring heterocycle containing 1, 2 or 3 heteroatoms independently 
selected from N, O and S, wherein no more than 2 of the ring members arc O or S, 
wherein the heterocycle is optionally fused with a phenyl ring, and the heterocycle 
25 or fused phenyl ring is substituted by 0, 1, 2 or 3 substituents independently 

selected from Ci-galkyl, C|.4haloalkyl, halo, cyano, nitro. -C(=0)R", -C(=0)OR", 
-C(=0)NR'"R'", -C(=NR"')NR'"R'", -OR", -OC(=0)R", -OC(=0)NR'"R'", 
-0C(=0)N(R'")S(=0)2R". -OCj-ealkylNR-T?-", -OCj-ealkylOR'". -SR", -S(=0)R", 
-S(=0)2R", -S(=0)2NR"R'". -S(=0)2N(R"')C(=O)R". -S(=0)2N(R"')C(=0)0R", 

3 0 -S(=0)2N(R'")C(=0)NR"'R'", -NR^R", -N(R'")C(=0)R", -N(R"')C(=0)0R", 

-N(R'")C(=0)NR"'R'", -N(R'")C(=NR'")NR'"R'", -N(R'")S(=0)2R", 
-N(R'")S(=0)2NR'»R'", -NR'"C2^alkylNR'"R'". -NR-^Cz^alkylOR"". -C(=0)R^ 
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-C(=0)OR', -C(=0)NR"'R', -C(=NR"')NR™R', -OR', -OC(=0)R*, 
-OC(=0)NR'"R*, -0C(=0)N(R'")S(=0)2R'. -OCa-ealkylNR^R*. -OCj^alkylOR*. 
-SR', -S(=0)R', -S(=0)2R'. -S(=0)2NR'"R^ -S(=0)2N(R"')C(=0)R', 
-S(=0)2N(R'")C(=0)0R', -S(=0)2N(R'")C(=0)NR'Tl'. -NR^'R'. -N(R'")C(=0)R', 
5 -N(R'")C(=0)OR', -N(R'")C(=0)NR'"R', -N(R'")C(=NR"')NR'"R', 

-N(R'")S(=0)2R', -N(R")S(=0)2NR'"R^ -NR'"C2^;alkylNR"R^ -NR'^Cz-ealkylOR' 
and Ci^alkyl substituted by 1 or 2 groups selected from C|.2haloalkyl, halo, 
cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR"'R'", -C(=NR'")NR'"R"', -OR™, 
-OC(=0)R". -OC(=0)NR"'R'", -0C(=0)N(R'")S(=0)2R". -OC2^alkylNR"'R'", 

1 0 -OCz^alkylOR™. -SR", -S(=0)R". -S(=0)2R", -S(=0)2NR'"R'", 

-S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)OR",-S(=0)2N(R'")C(=0)NR'"R"', 
-NR^R™, -N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR"R", 
-N(R"')C(=NR'")NR"'R'", -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R'", 
-NR'"C2^alkylNR"'R'", -C(=0)R', -C(=0)0R*, -C(=0)NR'"R', -C(=NR"')NR™R*, 

15 -OR', -0C(=0)R'. -0C(=0)NR'"R', -0C(=0)N(R'")S(=0)2R^ -OC2.6alkylNR"'R^ 
-OC2-6alkylOR'. -SR', -S(=0)R', -S(=0)2R\ -S(=0)2NR'"R', 
-S(=0)2N(R'")C(=0)R', -S(=0)2N(R'")C(=0)0R', -S(=0)2N(R"')C(=0)NR"'R', 
-NR^R', -N(R'")C(=0)R', -N(R"')C(=0)0R', -N(R'")C(=0)NR'"R', 
-N(R'")C(=NR"')NR'"R', -N(R'")S(=0)2R', -N(R'")S(=0)2NR'"R'. 

2 0 -NR™C2^alkylNR'"R', -NR'"C2-6alkylOR'' and -NR'"C2-6alkylOR'"; 

R* is a saturated or unsaturated 5- or 6-membered ring containing 0, 1, 2 or 
3 atoms selected from O, N and S that is optionally vicinally fused with a 
saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 
from O, N and S with the remaining atoms being carbon, so long as the 

2 5 combination of O and S atoms is not greater than 2, wherein the ring and bridge 

are substituted by 0, 1, 2 or 3 substituents independently selected from Ci.galkyl, 
C|.4haloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", 
-C(=NR'")NR"'R'", -OR"", -OC(=0)R", -OC(=0)NR'"R"', 

-0C(=0)N(R'")S(=0)2R", -OCz-calkylNR^R™, -OCz-oalkyiOR'", -SR™, -S(=0)R", 

3 0 -S(=0)2R". -S(=0)2NR'"R"', -S(=0)2N(R"')C(=0)R", -S(=0)2N(R"')C(=0)0R", 

-S(=0)2N(R'^)C(=0)NR'"R'", -NR^R™, -N(R'")C(=0)R", -N(R'")C(=0)OR", 
-N(R'")C(=0)NR"'R"', -N(R'")C(=NR'")NR'"R"', -N(R'")S(=0)2R". 
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-N(R"')S(=0)2NR'"R'", -NR™C2-6alkylNR'"R'", -NR"'C2^alkyIOR'", -C(=0)R*, 
-C(=0)OR*. -C(=0)NR"'R', -C(=NR"')NR"'R*, -OR*. -OC(=0)R', 
-OC(=0)NR'"R», -0C(=0)N(R'")S(=0)2R', -OC2-6alkylNR"'R^ -OC2.6alkylOR^ 
-SR*. -S(=0)R', -S(=0)2R'. -S(=0)2NR"^', -S(=0)2N(R"')C(=0)R^ 
5 -S(=0)2N(R'")C(=0)0R*. -S(=0)2N(R'")C(=0)NR'"R*, -NR'"R^ -N(R"')C(=0)R^ 
-N(R"')C(=0)OR*, -N(R'")C(=0)NR'"R*, -N(R"')C(=NR'")NR'"R*, 
-N(R'")S(=0)2R^ -N(R'")S(=0)2NR"R'. -NR™C2^alkylNR'"R% -NR-^Cz ealkylOR' 
and Ci^alkyl substituted by 1 or 2 groups selected from Ci.2haloalkyl, halo, 
cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", -C(=NR'")NR"'R'". -OR"", 

1 0 -OC(=0)R", -OC(=0)NR"'R'", -0C(=0)N(R'")S(=0)2R", -OC2.6alkylNR"'R"', 
-OC2.6alkylOR"', -SR"", -S(=0)R", -S(=0)2R". -S(=0)2NR'"R"'. 
-S(=0)2N(R'")C(=0)R". -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R"', 
-NR^R"", -N(R"')C(=0)R", -N(R"')C(=0)OR", -N(R'")C(=0)NR'"R'", 
-N(R'")C(=NR"')NR'"R'", -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R'", 

1 5 -NR'"C2.6alkylNR"^'". -C(=0)R*, -C(=0)OR^ -C(=0)NR'"R^ -C(=NR'")NR'"R^ 
-OR^ -OC(=0)R^ -OC(=0)NR'"R^ -0C(=0)N(R"')S(=0)2R^ -OC2-6alkylNR™R^ 
-OC2.6alkylOR^ -SR', -S(=0)R*. -S(=0)2R', -S(=0)2NR'"R^ 
-S(=0)2N(R'")C(=0)R^ -S(=0)2N(R'")C(=0)0R^ -S(=0)2N(R'")C(=O)NR'"R\ 
-NR"'R^ -N(R'")C(=0)R'. -N(R'")C(=0)OR^ -N(R'")C(=0)NR•^R^ 

2 0 -N(R'")C(=NR'")NR"'R^ -N(R"')S(=0)2R', -N(R'")S(=0)2NR"'R^ 

-NR'"C2^alkylNR"^', -NR'"C2.6alkylOR* and -NR'"C2^alkylOR'", and the ring 
and bridge carbon atoms are substituted with 0, 1 or 2 =0 groups; 
R' is C2-8aIkyI, Cshaloalkyl, I, Br; 

R' is independently, at each instance, H, Ci.oalkyi, Ci.4haloalkyl, halo, 
25 nitro, cyano, -OCi^alkyl, -O-Ci^haloalkyl. -0-C|.6alkylNR"'R'", 

-O-C^alkylOR"", -NR^R"", -NR'"-C,.4haloalky!, -NR"'-C,^alkyINR'"R'" or 
-NR'"-C,.6alkylOR"'; 
Y is NH; and 
ZisCR'orN;or 
30 (E) R' is 
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r2 is H, -OR"". CI, Cahaloalkyl or C^alkyl; 

is a saturated or unsaturated 5- or 6-niembered ring containing 0, 1, 2 or 
3 atoms selected from O, N and S, so long as the combination of O and S atoms is 
5 not greater than 1, wherein the ring is substituted by 0, 1, 2 or 3 substituents 
independently selected from Cusalkyi, Ci^haloalkyl, halo, cyano, nitro, 
-C(=0)NR"'R"', -C(=NR"')NR'"R'", -OR". -OC(=0)R", -OC(=0)NR™R'", 
-0C(=0)N(R™)S(=0)2R", -OCj-ealkylOR", -SR"*, -S(=0)R", -S(=0)2R", 
-S(=0)2NR'"R'", -S(=0)2N(R'")C(=O)R", -S(=0)2N(R'")C(=0)0R", 

10 -S(=0)2N(R'")C(=0)NR"ll™ -NR'Tl'", -N(R'")C(=0)R", -N(R'")C(=0)OR", 
-N(R'")C(=0)NR'"R'", -N(R'")C(=NR'")NR'"R'", -N(R")S(=0)2R", 
-N(R'")S(=0)2NR"'R'". -NR'"C2^alkylNR'"R'", -NR"'C2^alkylOR"'. -C(=0)R\ 
-C(=0)OR', -C(=0)NR"ll% -C(=NR"')NR'"R*, -OR*, -OC(=0)R^ 
-OC(=0)NR'"R^ -0C(=0)N(R■")S(=0)2R^ -OC2-6alkylNR"*R«, -OC2-6alkylOR^ 

1 5 -SR', -S(=0)R*, -S(=0)2R^ -S(=0)2NR"'R*, -S(=0)2N(R•")C(=O)R^ 

-S(=0)2N(R'")C(=0)0R^ -S(=0)2N(R'")C(=0)NR'"R\ -NR™R^ -N(R"■)C(=0)R^ 
-N(R™)C(=0)OR', -N(R"')C(=0)NR™R^ -N(R'")C(=NR'")NR'Ti*. 
-N(R'")S(=0)2R^ -N(R'")S(=0)2NR'"R^ -NR'»C2.6alkylNR'"R^ -NR'"C2.6alkylOR* 
and Ci^alkyl substituted by 1 or 2 groups selected from Ci.2haloalkyl, halo, 

2 0 cyano, nitro, -C(=0)R", -C(=0)NR'"R'", -C(=NR'")NR'»R'", -OR", -OC(=0)R", 
-OC(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R", -OC2-6alkylNR"'R'". -OCz-calkylOR"", 
-SR", -S(=0)R", -S(=0)2R", -S(=0)2NR"'R'", -S(=0)2N(R"')C(=O)R", 
-S(=0)2N(R'")C(=0)0R», -S(=0)2N(R'")C(=0)NR"'R"', -NR'"R'", 
-N(R'")C(=0)R", -N(R'")C(=0)OR". -N(R'")C(=0)NR'Tl"', 

2 5 -N(R'")C(=NR'")NR'"R'". -N(R'")S(=0)2R", -N(R'")S(=0)2NR"^'", 

-NR"'C2^alkylNR"'R'", -C(=0)R*, -C(=0)0R^ -C(=0)NR'"R*, -C(=NR™)NR'Ti». 
-OR*, -OC(=0)R'. -OC(=0)NR'"R*, -0C(=0)N(R'")S(=0)2R*, -OCz-eaikylNR^R*, 
-OC2.6alkylOR*. -SR*, -S(=0)R', -S(=0)2R*, -S(=0)2NR'"R', 
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-S(=0)2N(R'")C(=0)R^ -S(=0)2N(R'")C(=0)0R^ -S(=0)2N(R'")C(=0)NR'"R^ 
-NR^l^ -N(R'")C(=0)R^ -N(R'")C(=0)OR^ -N(R'")C(=0)NR""R^ 
-N(R'")C(=NR'")NR"'R^ -N(R'")S(=0)2R^ -N(R'")S(=0)2NR'"R^ 
-NR'"C2^alkylNR™R^ -NR'"C2.6alkylOR^ and -NR'"C2^alkylOR'"; wherein R^ is 
5 not unsubstituted phenyl; 

R^ is C2-6alkyl, d-shaloalkyl, I or Br; 

R^ is independently, at each instance, H, Ci.oalkyi, Ci^haloalkyl, halo, 
nitro, cyano, -OCi^alkyl, -0-Ci.4haloalkyl, -O-Ci.oalkylNR'^R"', 
-0-C,.6alkylOR'". .NR"*R'". -NR-^-CMhaloalkyl, -NR"^-Ci.6alkylNR™R'" or 
10 -NR^'-Ci.fialkylOR'"; 

Y is NH; and 

ZisCR^orN. 

Another aspect of the invention involves a pharmaceutical composition 
comprising a compound according to any of the above embodiments and a 
1 5 pharmaceutically-acceptable diluent or carrier. 

Another aspect of the invention involves the use of any of the above 
compound embodiments as a medicament. 

Another aspect of the invention relates to the use of a compound according 
the any one of the above embodiments in the manufacture of a medicament for the 
20 treatment of acute, inflammatory and neuropathic pain, dental pain, general 
headache, migraine, cluster headache, mixed-vascular and non-vascular 
syndromes, tension headache, general inflammation, arthritis, rheumatic diseases, 
osteoarthritis, inflammatory bowel disorders, inflammatory eye disorders, 
inflammatory or unstable bladder disorders, psoriasis, skin complaints with 
25 inflammatory components, chronic inflammatory conditions, inflammatory pain 
and associated hyperalgesia and allodynia, neuropathic pain and associated 
hyperalgesia and allodynia, diabetic neuropathy pain, causalgia, sympathetically 
maintained pain, deafferentation syndromes, asthma, epithelial tissue damage or 
dysfunction, herpes simplex, disturbances of visceral motility at respiratory, 
30 genitourinary, gastrointestinal or vascular regions, wounds, bums, allergic skin 
reactions, pruritis, vitiligo, general gastrointestinal disorders, gastric ulceration. 
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duodenal ulcers, diarrhea, gastric lesions induced by necrotising agents, hair 
growth, vasomotor or allergic rhinitis, bronchial disorders or bladder disorders. 

Another aspect of the invention relates to the manufacture of a 
medicament for the treatment of acute, inflammatory and neuropathic pain, dental 
5 pain, general headache, migraine, cluster headache, mixed-vascular and non- 
vascular syndromes, tension headache, general inflammation, arthritis, rheumatic 
diseases, osteoarthritis, inflammatory bowel disorders, inflammatory eye 
disorders, inflammatory or unstable bladder disorders, psoriasis, skin complaints 
with inflammatory components, chronic inflammatory conditions, inflammatory 

10 pain and associated hyperalgesia and allodynia, neuropathic pain and associated 
hyperalgesia and allodynia, diabetic neuropathy pain, causalgia, sympathetically 
maintained pain, deafferentation syndromes, asthma, epithelial tissue damage or 
dysfunction, herpes simplex, disturbances of visceral motility at respiratory, 
genitourinary, gastrointestinal or vascular regions, wounds, bums, allergic skin 

15 reactions, pruritis, vitiligo, general gastrointestinal disorders, gastric ulceration, 
duodenal ulcers, diarrhea, gastric lesions induced by necrotising agents, hair 
growth, vasomotor or allergic rhinitis, bronchial disorders or bladder disorders, 
wherein the medicament contains a compound having the structure: 




2 0 wherein: 

XisO, Sor NR""; 

n is independently, at each instance, 0, 1 or 2; 

o is independently, at each instance, 0, 1, 2 or 3; 

R"" is independently at each instance H or R"; 
25 R" is independently at each instance Ci.galkyl, phenyl or benzyl; 

R"^ is independently in each instance H, Ci.4alkyl, C|.4haloalkyl, halo, 
cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR"'R'", -C(=NR'")NR'"R"^, -OR'", 
-OC(=0)R", -OC(=0)NR"^R'", -0C(=0)N(R"^)S(=0)2R", -OCi-ealkylNR'^R'", 
•OCz-dalkylOR'", -SR'", -S(=0)R", -S(=0)2R", -S(=0)2NR'"R"^, 

3 0 -S(=0)2N(R")C(=0)R", -S(=0)2N(R")C(=0)0R". -S(=0)2N(R'")C(=0)NR"'R'", 
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-NR'"R"', -N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R'^C(=0)NR"^'", 
-N(R'")C(=NR"')NR"ll'". -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R'", 
-NR'"C2^alkylNR"R'" or -NR'"C2^alkylOR"'; 

R' is R" substituted by 0, 1, 2 or 3 substituents independently selected 
5 from R"; 

R^ is H or Ci^alkyl; 

R^ is H, Ci.9alkyl, Ci^haloalkyl, halo, nitro, cyano, -OCi-ealkyl, 
-0-Ci.4haloalkyl, -0-Ci.6aIkylNR"'R'", -O-CealkylOR", -NR^R", 
-NR'"-C,^haIoalkyl, -NR^-CealkylNR^R", -NR'"-C,-6alkylOR'", or -(CH2)„R'= 

10 R^ is, independently at each instance. H, Ci.galkyl, Ci^haloalkyl, halo, 

nitro, cyano, -OCi-ealkyl, -0-C|^haloalkyl, -O-Ci-ealkylNR^R"", 
-O-CoalkylOR"". -NR-^R™. -NR™-C,.4haloalkyl, -NR'"-C,.6alkylNR'"R'" or 
-NR'"-C,^alkylOR"*; 

R* is H, Ci.9alkyl, CMhaloalkyl, halo, nitro, cyano, -OCi-ealkyl, 

15 -0-C,.4haloalkyi. -O-Ci.galkylNR'Tl'", -O-CgalkylOR'", -NR"^-", 

-NR"'-C,^haloalkyl, -NR'"-C,.6alkyiNR"ll"' or -NR'"-Ci.6alkylOR"'; and 
(A) R' is 




(CR^R^)oR° 



R^ is H, -OR"', halo, d.shaloalkyl or Cgalkyl; 

20 R'* is a saturated or unsaturated 5- or 6-membered ring containing 0, 1, 2 or 

3 atoms selected from O, N and S that is optionally vicinally fused with a 
saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 
from O, N and S with the remaining atoms being carbon, so long as the 
combination of O and S atoms is not greater than 2, wherein the ring and bridge 

25 are substituted by 0, 1 , 2 or 3 substituents independently selected from Cugalkyl, 
Ci.4haloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", 
-C(=NR'")NR'"R'", -OR'", -OC(=0)R", -OC(=0)NR"'R"', 

-0C(=0)N(R"')S(=0)2R", -OC2.6alkylNR"ll"', -OCz-ealkylOR", -SR™, -S(=0)R". 
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-S(=0)2R", -S(=0)2NR"1l'", -S(=0)2N(R"')C(=0)R", -S(=0)2N(R'")C(=0)0R", 
-S(=0)2N(R"')C(=0)NR"'R"', -NR'"R'", -N(R'")C(=0)R", -N(R'")C(=0)OR", 
-N(R'")C(=0)NR"1i'", -N(R'")C(=NR'")NR'"R'", -N(R'")S(=0)2R". 
-N(R"')S(=0)2NR'"R"', -NR'"C2-6alkylNR'"R'", -NR'"C2^alkylOR'", -C(=0)R\ 
5 -C(=0)OR^ -C(=0)NR™R^ -C(=NR"')NR™R*, -OR\ -OC(=0)R', 

-OC(=0)NR"•R^ -0C(=0)N(R'")S(=0)2R^ -OC2.6alkylNR'"R^ -OC2-6alkylOR^ 
-SR', -S(=0)R', -S(=0)2R', -S(=0)2NR■"R^ -S(=0)2N(R"')C(=0)R^ 
-S(=0)2N(R'")C(=0)0R', -S(=0)2N(R'")C(=0)NR'"R^ -NR"'R^ -N(R•")C(=0)R^ 
-N(R'")C(=0)OR', -N(R'")C(=0)NR'"R', -N(R"')C(=NR'")NR"'R\ 

1 0 -N(R'")S(=0)2R'. -N(R'")S(=0)2NR'"R^ -NR'"C2^alkylNR'"R^ -NR-^Cz-ealkylOR' 
and Ci.4alkyl substituted by 1 or 2 groups selected from Ci.2haloa1kyl, halo, 
cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", -C(=NR'")NR'"R'", -OR'", 
-OC(=0)R", -OC(=0)NR'"R'", -0C(=0)N(R"')S(=0)2R", -OC2-6alkylNR'"R'", 
-OCz^alkylOR"'. -SR"", -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", 

15 -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR"'R'". 
-NR^R™, -N(R'")C(=0)R", -N(R"')C(=0)OR", -N(R'")C(=0)NR"'R"'. 
-N(R"')C(=NR'")NR'"R'", -N(R"')S(=0)2R", -N(R'")S(=0)2NR'"R'", 
-NR'"C2^ialkylNR'"R'", -C(=0)R^ -C(=0)OR^ -C(=0)NR'"R^ -C(=NR'")NR"'R^ 
-OR\ -OC(=0)R^ -OC(=0)NR"'R^ -0C(=0)N(R'")S(=0)2R^ -OC2.6alkylNR'"R^ 

2 0 -OC2^alkylOR*. -SR*. -S(=0)R^ -S(=0)2R^ -S(=0)2NR■"R^ 

-S(=0)2N(R'")C(=0)R\ -S(=0)2N(R'")C(=0)0R^ -S(=0)2N(R"')C(=0)NR'"R^ 
-NR'"R', -N(R'")C(=0)R', -N(R'")C(=0)OR', -N(R'")C(=0)NR'"R^ 
-N(R"')C(=NR'")NR'"R% -N(R'")S(=0)2R', -N(R'")S(=0)2NR'"R^ 
.NR'"C2^alkylNR'"R*, -NR'"C2.6alkylOR' and -NR'"C2.6alkylOR'"; and the ring 

2 5 and bridge carbon atoms are substituted with 0, 1 or 2 =0 groups; 

R' is Ci.galkyl, C|.4haloalkyl, halo, nitro, cyano, -OCi-ealkyl, 
-0-Ci.dhaloalkyl, -0-C,^alkylNR'"R'", -O-C^alkylOR"", -NR"'R"'. 
-NR^-Ci^haloalkyl, -NR"'-C,.6alkylNR'"R'" or -NR'"-C,^alkylOR"'; 

R° is a saturated, partially-saturated or unsaturated 5-, 6- or 7-membered 

30 monocyclic or?-, 8-, 9-, 10- or 11-membered bicyclic ring containing 0, 1, 2, 3 or 
4 atoms selected from N, O and S, so long as the combination of O and S atoms is 
not greater than 2, wherein the carbon atoms of the ring are substituted by 0, 1 or 
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2 oxo groups, wherein the ring is substituted by 0, 1, 2 or 3 substituents 
independently selected from R""; 

R** is independently at each instance Ci-galkyl, Ci.4haloalkyl, halo, cyano, 
nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", -C(=NR'")NR'"R'", -OR"", 
5 -OC(=0)R", -OC(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R", -OCz-ealkylNR'^R'", 
-OCa-fialkylOR"", -SR", -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'". 
-S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R'", 
-NR'"R'". -N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R"')C(=0)NR'"R'", 
-N(R'")C(=NR'")NR'"R'", -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R"', 
1 0 -NR"'C2-6alkylNR'"R'" or -NR"'C2^alkylOR'"; and 

YisOorNH;or 
(B) R' is 



3 atoms selected from O, N and S that is optionally vicinally fused with a 
saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 
from O, N and S with the remaining atoms being carbon, so long as the 
combination of O and S atoms is not greater than 2, wherein the ring and bridge 



2 0 are substituted by 0. 1 , 2 or 3 substituents independently selected from Cugalkyl, 
Ci.4haloaIkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", 
-C(=NR'")NR'"R'", -OR™, -OC(=0)R", -OC(=0)NR'"R'", 

-0C(=0)N(R"')S(=0)2R". -OC2.6alkylNR'"R'". -OCj^alkylOR"", -SR"", -S(=0)R", 
-S(=0)2R", -S(=0)2NR'"R"'. -S(=0)2N(R'")C(=0)R", -S(=O)2N(R'")C(=O)0R". 
2 5 -S(=0)2N(R"')C(=0)NR'"R'", -NR-^R"", -N(R'")C(=0)R", -N(R"')C(=0)OR", 
-N(R'")C(=0)NR'"R'", -N(R'")C(=NR'")NR'"R"', -N(R'")S(=0)2R", 
-N(R'")S(=0)2NR'"R"', -NR"'C2.6alkylNR"1l'", -NR^Ca^alkylOR", -C(=0)R', 
-C(=0)OR^ -C(=0)NR'"R\ -C(=NR'")NR'"R^ -OR^ -OC(=0)R^ 




15 



R^ is H, -OR", halo, Ci-ahaloalkyl or Cealkyl; 

R** is a saturated or unsaturated 5- or 6-membered ring containing 0, 1, 2 or 
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-OC(=0)NR"^^ -0C(=0)N(R'")S(=0)2R\ -OC2-6alkylNR™R\ -OC2-(;alkylOR^ 
-SR*. -S(=0)R*, -S(=0)2R'. -S(=0)2NR'"R^ -S(=0)2N(R'")C(=0)R^ 
-S(=0)2N(R"')C(=0)0R*, -S(=0)2N(R'")C(=0)NR'"R\ -NR^R', -N(R'")C(=0)R*. 
-N(R'")C(=0)OR^ -N(R'")C(=0)NR'"R*, -N(R"')C(=NR'")NR'"R^ 
5 -N(R'")S(=0)2R', -N(R"')S(=0)2NR"'R'. -NR"'C2-6alkylNR'^l^ -NR'"C2.6alkyIOR^ 
and Ci^alkyi substituted by 1 or 2 groups selected from Ci.2haIoalkyI, halo, 
cyano, nitro, -C(=0)R", -C(=O)0R", -C(=0)NR'"R'", -C(=NR'")NR"'R'", -OR", 
-OC(=0)R", -OC(=0)NfR"'R'", -0C(=0)N(R'")S(=0)2R", -OCz-ealkylNR^R™, 
-OCz^alkylOR"", -SR*", -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", 

1 0 -S(=0)2N(R'")C(=0)R". -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR"'R'", 
-NR^R"", -N(R"')C(=0)R", -N(R'")C(=0)OR", -N(R"')C(=0)NR'"R'", 
-N(R"')C(=NR'")NR'"R"', -N(R'")S(=0)2R", -N(R"')S(=0)2NR"'R'", 
-NR•"C245alkylNR'"R'",-C(=0)R^ -C(=0)OR^ -C(=0)NR"'R^ -C(=NR'")NR'"R*. 
-OR^ -OC(=0)R^ -OC(=0)NR'"R», -0C(=0)N(R'")S(=0)2R^ -OC2.6alkylNR'"R^ 

15 -OC2^alkylOR*. -SR», -S(=0)R', -S(=0)2R'. -S(=0)2NR™R^ 

-S(=0)2N(R■")C(=0)R^ -S(=0)2N(R'")C(=0)0R^ -S(=0)2N(R"')C(=0)NR■"R^ 
-NR'"R', -N(R"')C(=0)R'. -N(R"')C(=0)OR'. -NCR'")C(=0)NR'"R^ 
-N(R'")C(=NR™)NR•"R^ -N(R'")S(=0)2R', -N(R'")S(=0)2NR™R^ 
-NR'"C2.6alkylNR'"R^ -NR'"C2^}alkyIOR' and -NR'"C2.6alkylOR'"; and the ring 

20 and bridge carbon atoms are substituted with 0, 1 or 2 =0 groups; 

R' is C|.9alkyl, Ci^haloalkyl, halo, nitro, cyano, -OCi-calkyl, 
-O-CMhaloalkyl. -O-CLealkylNR^R*", -0-C,^alkyiOR"', -NR^R", 
-NR^-Ci^haloalkyl, -NR"'-Ci.6aIkylNR'"R'" or -NR'"-C,^alkylOR'"; 

R° is a saturated, partially-saturated or unsaturated 5-, 6- or 7-membered 

25 monocyclic or 7-, 8-, 9-, 10- or ll-membered bicyclic ring containing 0, 1, 2, 3 or 
4 atoms selected from N, O and S, so long as the combination of O and S atoms is 
not greater than 2, wherein the carbon atoms of the ring are substituted by 0, 1 or 
2 oxo groups, wherein the ring is substituted by 0, 1, 2 or 3 substituents 
independently selected from R"*; 

30 RP is independently at each instance Ci-galkyl, CMhaloalkyl, halo, cyano, 

nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", -C(=NR'")NR"'R"', -OR"*, 
-OC{=0)R". -OC(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R", -OCj.ealkylNR'^R"', 
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-OC2.6alkylOR'", -SR". -S(=0)R". -S(=0)2R", -S(=0)2NR'"R'". 
-S(=0)2N(R'")C(=0)R". -S(=0)2N(R"')C(=0)0R", -S(=0)2N(R"')C(=0)NR'"R'", 
-NR^R"*, -N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR™R'". 
-N(R'")C(=NR'")NR"'R'", -N(R'")S(=0)2R", -N(R"')S(=0)2NR'"R™. 
5 -NR"'C2^alkyINR'"R"' or -NR^Cz-ealkylOR""; and 
Y is O or NH; or 
(C) R' is 



1 l-membered bicyclic heterocycle containing 1, 2, 3, 4 or 5 atoms selected from 
O, N and S, so long as the combination of O and S atoms is not greater than 2, but 
excluding quinoIin-6-yI, 4,5,6,7-tetrahydro-benzo[b]thiophen-2-yl, benzothiazol- 
2-yl, 2,3-dihydro-benzo[l,4]dioxin-6-yl, wherein the heterocycle is substituted by 



15 0, 1, 2 or 3 substituents independently selected from Ci.9alkyl, oxo, CMhaloalkyl, 
halo, nitro, cyano, -OR"*, -S(=0)„Ci.6alkyl, -0-Ci^haloalkyl, -O-Ci-GalkylNR"^"", 
-O-CealkylOR'", -NR^R", -NR"'-C,^haloalkyl, -NR'"-C,.6alkylNR'"R"', 
-NR'"-C,4ialkylOR'", -C(=0)C,^alkyl, -0C(=0)C,.6alkyl, -C(=0)NR"'C,^aIkyl, 
-NR"'C(=0)C,^5aIkyl -C(=0)R^ -C(=0)OR^ -C(=0)NR'"R^ -C(=NR'")NR'"R^ 

2 0 -OR'. -OC(=0)R', -OC(=0)NR'"R», -0C(=0)N(R'")S(=0)2R^ -OC2.6alkylNR"^^ 
-OC2.6alkylOR^ -SR*. -S(=0)R% -S(=0)2R*, -S(=0)2NR'"R^ 
-S(=0)2N(R"•)C(=0)R^ -S(=0)2N(R•")C(=0)0R^ -S(=0)2N(R'")C(=0)NR'"R^ 
-NR'"R\ -N(R•")C(=0)R^ -N(R"')C(=O)0R^ -N(R'")C(=0)NR'"R^ 
-N(R'")C(=NR'")NR™R^ -N(R"')S(=0)2R^ -N(R'")S(=0)2NR'"R^ 

2 5 -NR'"C2.6alkylNR'"R^ -NR'"C2^alkylOR' and CMalkyl substituted by 1 or 2 

groups selected from C|.2haloalkyl. halo, cyano, nitro, -C(=0)R", -C(=0)NR"'R'", 
-C(=NR'")NR'"R'", -OR™, -OC(=0)R", -OC(=0)NR'"R", 

-0C(=0)N(R™)S(=0)2R". -OC2-6alkylNR'"R'", -OCz.ealkylOR"'. -SR"", -S(=0)R", 




10 



R^ is H, -OR", halo, C-ahaloalkyl or Ci-galkyl; 

R"* is a saturated, partially-saturated or unsaturated 8-, 9-, 10 or 
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-S(=0)2R". -S(=0)2NR"Ti'". -S(=0)2N(R'")C(=O)R", -S(=0)2N(R'")C(=0)0R". 
-S(=0)2N(R'")C(=0)NR"'R"'. -N(R'")C(=0)R", -N(R'")C(=0)OR". 
-N(R'")C(=0)NR'"R'", -N(R"')C(=NR'")NR'"R'", -N(R"')S(=0)2R", 
-N(R"')S(=0)2NR"'R"', -C(=0)R*, -C(=0)OR', -C(=0)NR"'R^ -C(=NR"')NR'"R', 
5 -OR', -OC(=0)R', -OC(=0)NR'"R', -0C(=0)N(R'")S(=0)2R\ -OC2-6alkylNRnR\ 
-OC2^alkylOR\ -SR', -S(=0)R*. -S(=0)2R^ -S(=0)2NR"'R^ 
-S(=0)2N(R'")C(=0)R^ -S(=0)2N(R"')C(=0)0R^ -S(=0)2N(R'")C(=0)NR'"R^ 
-NR^R*, -N(R"')C(=0)R', -N(R'")C(=0)OR^ -N(R'")C(=0)NR'"R^ 
-N(R"')C(=^fR'")NR'"R^ -N(R'")S(=0)2R', -N(R"')S(=0)2NR"'R^ 
1 0 -NR'"C2^aIkylNR'"R^ -NR'"C2^alkylOR' and -NR'^Cz-^alkylOR'"; wherein R'* is 
not 2-aminocarbonylmethyl-2,3-dihydro-benzo[l ,4]clioxin-8-yl. 2-cyanomethyl- 

2.3- dihydro-benzo[l,4]dioxin-8-yl, quinolin-3-yl, 3H-quinazoIin-4-on-3-yl, 
ben2o[l,3]dioxol-5-yl, 3,3-dimethyl-l,3-dihydro-indol-2-on-6-yl or 4,4-dimethyl- 

3.4- dihydro-lH-quinolin-2-on-7-yl; 

15 R' is Ci-salkyl, Ci-shaloalkyl, I or Br 

R' is H, Ci.9alkyl, Ci^aioalkyl, halo, nitro, cyano, -OCuealkyl, -0-Ci^haloalkyl, 
-0-C,45alkyINR'"R"', -O-C^alkylOR™, -NR'"R'", -NR'"-C,.4haloalkyl, 
-NR"'-C,.6alkylNR'"R'", -NR™-C,^alkylOR'", or -(CH2)„R^ 

R' is independently, at each instance, H, Ci.galkyl, C|.4haloalkyl, halo, 
2 0 nitro, cyano, -OCi^alkyl, -O-Ci^aloalkyl, -O-CLealkylNR^R*", 

-O-C^salkylOR"*, -NR"^", -NR™-C,^aloalkyl, -NR"'-C,^5alkylNR'"R™ or 
-NR'"-Ci.6alkylOR'"; 
Y is NH; and 
ZisCR*orN;or 
25 (D) R' is 




R^ is Ci-ealkyl substituted by 1, 2 or 3 substituents selected from 
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Ci^haloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", 
-C(=NR'")NR"R'", -OR". -OC(=0)R", -OC(=0)NR"R'", 

-0C(=0)N(R'")S(=0)2R", -OC2.6alkylNR'"R'", -OCj^alkylOR'". -SR"^, -S(=0)R", 
-S(=0)2R". -S(=0)2NR"'R'". -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", 
5 -S(=0)2N(R'")C(=0)NR'"R'", -NR^R", -N(R'")C(=0)R", -N(R"')C(=0)OR". 
-N(R'")C(=0)NR'"R'". -N(R'")C(=NR"")NR'"R"', -N(R"')S(=0)2R", 
-N(R"')S(=0)2NR'"R™, -NR'"C2^alkylNR'"R'" or -NR^Cz-ealkylOR"; or 

R^ is -(C(R'')2)ophenyl, wherein the phenyl is substituted by 0, 1, 2 or 3 
substituents independently selected from Ci-galkyl, C|.4haloalkyl, halo, cyano, 

10 nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", -C(=^fR'")NR'"R'", -OR", 

-OC(=0)R", -OC(=0)NR"R'", -0C(=0)N(R'")S(=0)2R", -OCz-ealkylNR^R". 
-OC2-6alkylOR'", -SR". -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", 
-S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R"')C(=0)NR'"R'", 
-NR'Tl"', -N(R"')C(=0)R", -N(R'")C(=0)0R", -N(R'")C(=0)NR"R'", 

15 -N(R'")C(=NR'")NR'"R'", -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R'", 
-NR"'C2^alkylNR™R'", -NR-'Cz^alkylOR'", -C(=0)R^ -C(=0)0R^ 
-C(=0)NR™R^ -C(=NR'")NrR"R\ -OR', -OC(=0)R^ -OC(=0)NR'"R^ 
-0C(=0)N(R'")S(=0)2R', -OC2^alkylNR'"R^ -OC2-6alkylOR^ -SR\ -S(=0)R\ 
-S(=0)2R', -S(=0)2NR™R', -S(=0)2N(R"■)C(=0)R^ -S(=0)2N(R'")C(=0)0R^ 

2 0 -S(=0)2N(R'")C(=0)NR'"R^ -NR"R^ -N(R'")C(=0)R^ -N(R•")C(=0)0R^ 
-N(R'")C(=0)NR'"R\ -N(R™)C(=NR'")NR'"R^ -N(R'")S(=0)2R', 
-N(R'")S(=0)2NR■"R^ -NR-^Cz^alkylNR^R'. -NR^Cj-ealkylOR^ and C,.4alkyl 
substituted by 1 or 2 groups selected from Ci.2haloalkyl, halo, cyano, nitro, 
-C(=0)R", -C(=0)0R", -C(=0)NR"R'", -C(=NR'")NR"'R'", -OR"", -OC(=0)R", 

2 5 -OC(=0)NR'"R'". -0C(=0)N(R"')S(=0)2R", -OCz-calkylNR'^R"', -OC2.6alkyIOR'", 

-SR", -S(=0)R". -S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R"')C(=0)R", 
-S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R"', -NR^R"", 
-N(R'")C(=0)R", -N(R'")C(=0)0R", -N(R'")C(=0)NR'"R'". 
-N(R'")C(=NR'")NR'"R"', -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R'", 

3 0 -NR•"C2.6alkyl^fR'"R■", -C(=0)R^ -C(=0)0R\ -C(=0)NR"'R', -C(=NR'")NR'"R\ 

-OR\ -OC(=0)R^ -OC(=0)NR"'R^ -0C(=0)N(R'")S(=0)2R^ -OC2-6aIkylNR™R^ 
-OCz^alkylOR*. -SR^ -S(=0)R*, -S(=0)2R\ -S(=0)2NR'TlN 
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-S(=0)2N(R'")C(=0)R^ -S(=0)2N(R'")C(=0)OR*,-S(=0)2N(R'")C(=0)NR'"R', 
-NR^R'. -N(R'")C(=0)R^ -N(R'")C(=0)OR\ -N(R•")C(=0)NR"'R^ 
-N(R'")C(=NR'")NR'"R*, -N(R'")S(=0)2R', -N(R'")S(=0)2NR"^^ 
-NR"'C2.6alkylNR•"R^ -NR^Cz^alkylOR' and -NR'"C2.6alkyIOR'"; or 
5 R^ is -(C(R*')2)oR', wherein R' is a saturated or unsaturated 5- or 

6-membered ring heterocycle containing 1, 2 or 3 heteroatoms independently 
selected from N, O and S, wherein no more than 2 of the ring members are O or S, 
wherein the heterocycle is optionally fused with a phenyl ring, and the heterocycle 
or fused phenyl ring is substituted by 0, 1, 2 or 3 substituents independently 

10 selected from Ci-galkyl, Ci-4haloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR", 
-C(=0)NR'TR'", -C(=NR'")NR'"R'", -OR™, -OC(=0)R", -OC(=0)NR'"R'", 
-0C(=0)N(R'")S(=0)2R", -OC2-6alkylNR'"R'", -OCa-ealkylOR"", -SR", -S(=0)R", 
-S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R°, -S(=0)2N(R'")C(=0)0R", 
-S(=0)2N(R'")C(=0)NR'TR'". -NR^R", -N(R'")C(=0)R". -N(R"')C(=0)OR". 

15 -N(R'")C(=0)NR"'R"', -N(R'")C(=NR"')NR'"R'". -N(R'")S(=0)2R", 

-N(R'")S(=0)2NR"'R"', -NR'"C2.6alkyINR'"R'", -NR'"C2^alkyIOR"', -C(=0)R^ 
-C(=0)OR*, -C(=0)NR"'R', -C(=NR'")NR'"R^ -OR^ -OC(=0)R^ 
-OC(=0)NR'"R^ -0C(=0)N(R■")S(=0)2R^ -OC2.6alkylNR■"R^ -OC2.6alkylOR^ 
-SR^ -S(=0)R^ -S(=0)2R', -S(=0)2NR■"R^ -S(=0)2N(R"')C(=0)R^ 

2 0 -S(=0)2N(R™)C(=0)0R*, -S(=0)2N(R'")C(=0)NR'"R^ -NR^^R', -N(R'")C(=0)R^ 
-N(R'")C(=0)OR*, -N(R'")C(=0)NR'"R*, -N(R'")C(=NR'")NR'"R^ 
-N(R'")S(=0)2R*. -N(R'")S(=0)2NR'"R», -NR"'C2^alkylNR•"R^ -NR-^Cz^alkylOR' 
and Ci^alkyl substituted by 1 or 2 groups selected from Ci.2haloalkyl, halo, 
cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", -C(=NR"')NR'"R"', -OR*", 

2 5 -OC(=0)R", -OC(=0)NR'"R", -OC(=0)N(R'")S(=0)2R". -OCj-ealkylNRnR", 

-OCz-calkylOR"*, -SR". -S(=0)R", -S(=0)2R". -S(=0)2NR"'R'". 
-S(=0)2N(R'")C(=0)R". -S(=0)2N(R'")C(=0)0R". -S(=0)2N(R'")C(=0)NR'"R'", 
-NR^R", -N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R"')C(=0)NR'"R'", 
-N(R'")C(=NR'")NR™R"'. -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R'", 

3 0 -NR^Cz^alkylNR^R™, -C(=0)R*, -C(=0)OR^ -C(=0)NR™R\ -C(=NR'")NR'^^^ 

-OR\ -OC(=0)R^ -OC(=0)NR'"R^ -0C(=O)N(R'")S(=O)2R^ -OC2.6alkylNR'"R^ 
-OCz-ealkylOR*, -SR\ -S(=0)R', -S(=0)2R^ -S(=0)2NR'"R^ 
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-S(=0)2N(R'")C(=0)R^ -S(=0)2N(R•")C(=0)0R^ -S(=0)2N(R'")C(=0)NR"^\ 
-NR'"R^ -N(R'")C(=0)R*. -N(R'")C(=0)OR^ -N(R'")C(=0)NR"'R^ 
-N(R")C(=NR"')NR•"R^ -N(R'")S(=0)2R*, -N(R'")S(=0)2NR'"R% 
-NR'"C2^alkylNR'"R', -NR'"C24^1kylOR' and -NR"'C2^alkylOR'"; 
5 R** is a saturated or unsaturated 5- or 6-membered ring containing 0, 1, 2 or 

3 atoms selected from O, N and S that is optionally vicinally fused with a 
saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 
from O, N and S with the remaining atoms being carbon, so long as the 
combination of O and S atoms is not greater than 2, wherein the ring and bridge 
are substituted by 0, 1, 2 or 3 substituents independently selected from Ci-galkyl, 
Ci-thaloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R", 
-C(=NR'")NR'"R'", -OR"*. -OC(=0)R", -OC(=0)NR'"R'", 

-0C(=0)N(R"')S(=0)2R", -OC2^alkyINR'"R'". -OC2-6alkylOR'". -SR", -S(=0)R", 
-S(=0)2R", -S(=0)2NR"'R'", -S(=0)2N(R'")C(=0)R". -S(=0)2N(R'")C(=0)0R". 
-S(=0)2N(R'"X:(=0)NR'"R'", -NR'TR™. -N(R'")C(=0)R", -N(R'")C(=0)OR", 
-N(R'")C(=0)NR'"R'". -N(R'")C(=NR'")NR"1i'", -N(R"0S(=O)2R". 
-N(R'")S(=0)2NR"'R'", -NR"'C2^1kylNR'"R'". -NR'"C2-6alkylOR"', -C(=0)R^ 
-C(=0)OR', -C(=0)NR'"R^ -C(=NR"')NR'"R', -OR^ -OC(=0)R^ 
-OC(=0)NR'^*, -0C(=0)N(R™)S(=0)2R^ -OC2^a]kylNR"'R^ -OC2.6alkylOR^ 
-SR*, -S(=0)R*, -S(=0)2R*. -S(=0)2NR'"R^ -S(=0)2N(R'")C(=0)R^ 
-S(=0)2N(R'")C(=0)0R^ -S(=:0)2N(R•")C(=0)NR'"R^ -NR"^^ -N(R'")C(=0)R\ 
-N(R"')C(=0)OR^ -N(R'")C(=0)NR'"RS -N(R'")C(=NR'")NR'"R% 
-N(R"•)S(=0)2R^ -N(R'")S(=0)2NR'"R^ -NR"'C2-6alkylNR'"R^ -NR^Cj^alkylOR* 
and Cuaalkyl substituted by 1 or 2 groups selected from Ci.2haloalkyl, halo, 
cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", -C(=NR'")NR'"R'", -OR", 
-OC(=0)R", -OC(=0)NR'"R'", -0C(=0)N(R'")S(=O)2R", -OC2-6alkylNR"R'". 
-OCa-oalkylOR'", -SR'", -S(=0)R", -S(=0)2R". -S(=0)2NR™R'", 
-S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R"')C(=0)NR'"R'", 
-NR'"R'", -N(R'")C(=0)R". -N(R'")C(=0)OR", -N(R'")C(=0)NR'"R'". 
-N(R'")C(=NR'")NR"R'", -N(R™)S(=0)2R", -N(R'")S(=0)2NR'"R"', 
-NR'"C2.6alkylNR'"R'", -C(=0)R\ -C(=0)OR\ -C(=0)NR'"R^ -C(=NR■")NR"'R^ 
-OR\ -0C(=0)R*. -0C(=0)NR•»R^ -0C(=0)N(R'")S(=0)2R^ -OC2^alkylNR"•R^ 
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-OC2.6alkylOR^ -SR*. -S(=0)R*, -S(=0)2R^ -S(=0)2NR'"R*, 
-S(=0)2N(R'")C(=0)R', -S(=0)2N(R"')C(=0)OR^-S(=0)2N(R'")C(=0)NR"'R^ 
-NR^R". -N(R'")C(=0)R^ -N(R'")C(=0)OR*. -N(R'")C(=0)NR'"R^ 
-N(R'")C(=NR'")NR"^', -N(R'")S(=0)2R^ -N(R"')S(=0)2NR'"R^ 
5 -NR-^^z-calkylNR^R*. -NR^Cz^jalkylOR' and -NR'"C2-6alkylOR'", and the ring 
and bridge carbon atoms are substituted with 0, 1 or 2 =0 groups; 
R' is C2-8alkyl, Ci.shaloalkyl, I, Br; 

R' is independently, at each instance, H, Cj-galkyl, Ci^haloalkyl, halo, 
nitro. cyano, -OCealkyl, -0-C,^haloalkyl, -O-CLoalkylNR"^"", 
10 -O-CealkylOR"", -NR^R"", -NR^-C^haloalkyl, -NR™-C,.6alkylNR'"R'" or 
-NR^-C^alkylOR*"; 

Y is NH; and 

Z is CR* or N; or 
(E) R' is 



15 

R^ is H, -OR*", CI, Ciohaloalkyl or Ci.6alkyl; 

R* is a saturated or unsaturated 5- or 6-membered ring containing 0, 1, 2 or 
3 atoms selected from O, N and S, so long as the combination of O and S atoms is 
not greater than 1, wherein the ring is substituted by 0, 1, 2 or 3 substituents 

2 0 independently selected from Ci-salkyl, C|.4haloalkyl, halo, cyano, nitro, 
-C(=0)NR'"R'", -C(=NR™)NR'"R'", -OR", -OC(=0)R", -OC(=0)NR'"R'", 
-0C(=0)N(R'")S(=0)2R", -OC2-6alkylOR'", -SR™, -S(=0)R", -S(=0)2R", 
-S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", 
-S(=0)2N(R'")C(=0)NR"^'", -NR"'R'", -N(R'")C(=0)R", -N(R'")C(=0)OR". 

2 5 -N(R'")C(=0)NR'^™, -N(R'")C(=NR'")NR'"R'", -N(R'")S(=0)2R", 

-N(R'")S(=0)2NR'"R'", -NR"'C2^ja]kylNR'"R'", -NR^Cz^salkylOR"*. -C(=0)R^ 
-C(=0)OR^ -C(=0)NR"'R*, -C(=NR•")NR'"R^ -OR\ -OC(=0)R^ 
-OC(=0)NR'"R\ -OC(=0)N(R™)S(=0)2R^ -OC245alkylNR'"R^ -OC2.6alkyIOR^ 
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-SR*. -S(=0)R', -S(=0)2R', -S(=0)2NR"R^ -S(=0)2N(R"')C(=0)R^ 
-S(=0)2N(R'")C(=0)0R^ -S(=0)2N(R'")C(=0)NR'"R\ -NR'"R^ -N(R"')C(=0)R^ 
-N(R'")C(=0)OR^ -N(R'")C(=0)NR'"R*, -N(R'")C(=NR'")NR'"R», 
-N(R'")S(=0)2R', -N(R'")S(=0)2NR•"R^ -NR'"C2^alkylNR'"R^ -NR'"C2^aIkylOR' 
5 and Ci.4alkyl substituted by 1 or 2 groups selected from Ci.2haloalkyl, halo, 
cyano, nitro, -C(=0)R", -C(=0)NR'"R"'. -C(=NR'")NR"R'", -OR™. -OC(=0)R", 
-OC(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R". -OCz-calkylNR^R'", -OCz-ealkylOR'". 
-SR", -S(=0)R". -S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R", 
-S(=0)2N(R"')C(=0)0R". -S(=0)2N(R"')C(=0)NR'"R"', -NR'"R'", 

10 -N(R"')C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR"R"'. 

-N(R'")C(=NR"')NR'"R'". -N(R'")S(=0)2R". -N(R'")S(=0)2NR'"R"', 
-NR'"C2^aikylNR'Tl"', -C(=0)R^ -C(=0)OR*, -C(=0)NR'"R*, -C(=NR"')NR'"R% 
-OR*. -0C(=O)R*, -OC(=0)NR'"R^ -0C(=0)N(R"■)S(=0)2R^ -OC2^alkylNR"'R^ 
-OC2^alkylOR*, -SR^ -S(=0)R*, -S(=0)2R', -S(=0)2NR'"R^ 

1 5 -S(=0)2N(R■")C(=0)R^ -S(=0)2N(R"■)C(=0)0R^ -S(=0)2N(R"')C(=0)NR'"R^ 
-NR'"R^ -N(R'")C(=0)R^ -N(R•")C(=0)OR^ -N(R'")C(=0)NR"'R^ 
-N(R'")C(=NR•")NR"'R^ -N(R'")S(=0)2R*. -N(R•")S(=0)2NR'"R^ 
-NR■"C2^alkylNR™R^ -NR^Ca-ealkylOR^ and -NR'"C2^alkylOR'"; wherein R'* is 
not unsubstituted phenyl; 

20 R' is C2^alkyl, Ci.shaloalkyl, I or Br; 

R' is independently, at each instance, H, Ci.galkyl, C|.4haloalkyl, halo, 
nitro, cyano, -OCi-ealkyl, -0-C,.4haloalkyl, -0-Ci.6alkylNR'"R"', 
-O-C^alkylOR'", -NR^R"", -NR'"-C,.4haloalkyl, -NR^-CealkylNfR^R" or 
-NR'"-Ci.6alkylOR'"; 

25 YisNH;and 
Z is CR* or N. 

Another aspect of the invention relates to the manufacture of a 
medicament for the treatment of acute, inflammatory and neuropathic pain, dental 
pain, general headache, migraine, cluster headache, mixed- vascular and non- 
30 vascular syndromes, tension headache, general inflammation, arthritis, rheumatic 
diseases, osteoarthritis, inflammatory bowel disorders, inflammatory eye 
disorders, inflammatory or unstable bladder disorders, psoriasis, skin complaints 
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with inflammatory components, chronic inflammatory conditions, inflammatory 
pain and associated hyperalgesia and allodynia, neuropathic pain and associated 
hyperalgesia and allodynia, diabetic neuropathy pain, causalgia, sympathetically 
maintained pain, deafferentation syndromes, asthma, epithelial tissue damage or 
5 dysfunction, herpes simplex, disturbances of visceral motility at respiratory, 
genitourinary, gastrointestinal or vascular regions, wounds, bums, allergic skin 
reactions, pruritis, vitiligo, general gastrointestinal disorders, gastric ulceration, 
duodenal ulcers, diarrhea, gastric lesions induced by necrotising agents, hair 
growth, vasomotor or allergic rhinitis, bronchial disorders or bladder disorders, 
10 wherein the medicament contains a compound having the structure: 



R** is independently in each instance H, C|.4alkyl, Ci^haloalkyl, halo, 
cyano, nitre, -C(=0)R", -C(=0)OR", -C(=0)NR'"R"', -C(=NR"')NR^R"', -OR"", 

2 0 -OC(=0)R", -OC(=0)NR'^R"^, -0C(=O)N(R'^)S(=O)2R", -OCa-calkylNR^^R'", 
-OCz-ealkylOR"^, -SR"^, -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", 
-S(=0)2N(R'")C(=0)R", -S(=0)2N(R'^)C(=0)0R", -S(=O)2NCR"^)C(=:0)NR'"R'", 
-NR^R*", -N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR"^R'", 
.N(R"^)C(=NR'")NR'"R"^, -N(R'")S(=0)2R", -N(R"^)S(=0)2NR"'R'", 

25 -NR'"C2.6alkylNR"^R"^ or -NR"'C2^alkylOR'"; 

R' is R" substituted by 0, 1, 2 or 3 substituents independently selected 
from R^ 




R? r3 



wherein: 



15 



XisCSorNR'"; 

n is independently, at each instance, 0, 1 or 2; 
o is independently, at each instance, 0, 1, 2 or 3; 



R" is independently at each instance H or R"; 

R" is independently at each instance Ci.galkyI, phenyl or benzyl; 



R^isHorC|.4alkyl; 
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is H, Ci.9alkyl, Ci^haloalkyl, halo, nitro, cyano, -OC|.6alkyl, 
-0-C,^haloalkyl, -0-Ci-6alkylNR"'R"'. -O-CgalkylOR'", -NR^R", 
-NR^-CMhaloalkyl, -NR'"-Ci-6aIkylNR'"R'", -NR"'-C,.6alkylOR'", or-(CH2)„R= 
R*^ is, independently at each instance, H, C|.<>alkyl, Ciwihaloalkyl, halo, 
5 nitro, cyano, -OCi^alkyl, -0-C|^haloalkyl, -0-C,.6alkylNR"'R'", 

-O-C-ealkylOR"". -NR^R", -NR'"-CMhaloalkyl. -NR'"-C,-6alkylNR'TR'" or 
-NR^-Ci^alkylOR""; 

R* is H, C|.9alkyl, Cj^thaloalkyl, halo, nitro, cyano, -OCi-oaikyl, 
-0-C,.,haloalkyl, -0-C,^alkylNR"'R'", -O-CealkylOR", -NR^R". 
10 -NR^-CMhaloalkyl, -NR^-CealkylNR^R"" or -NR'"-C,^alkylOR'"; and 
(A) R' is 




(CR^R^)oR° 
R^ is H, -OR'", halo, C-ahaloalkyi or Cealkyi; 

R"* is a saturated or unsaturated 5- or 6-niembered ring containing 0, 1, 2 or 
15 3 atoms selected from O, N and S that is optionally vicinally fused with a 

saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 
from O, N and S with the remaining atoms being carbon, so long as the 
combination of O and S atoms is not greater than 2, wherein the ring and bridge 
are substituted by 0, 1, 2 or 3 substituents independently selected from Cugalkyl, 
20 Ci.4haloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", 
-C(=NR'")NR'"R'", -OR"*, -OC(=0)R", -0C(=O)NR'"R"', 

-0C(=0)N(R"')S(=0)2R", -OC2.6alkylNR'"R'", -OCz-oalkylOR"', -SR"", -S(=0)R", 
-S(=0)2R", -S(=0)2NR'"R"', -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", 
-S(=0)2N(R'")C(=0)NR'Tl'", -NR'"R'", -N(R"')C(=0)R", -N(R"')C(=0)OR", 
2 5 -N(R'")C(=0)NR'"R'". -N(R"')C(=NR'")NR'"R"', -N(R'")S(=0)2R", 

-N(R'")S(=0)2NR'"R'", -NR"'C2^alkylNR'"R'". -NR'^Cz^alkylOR'", -C(=0)R^ 
-C(=0)OR', -C(=0)NR"'R^ -C(=NR■")NR'"R^ -OR\ -OC(=0)R\ 
-OC(=0)NR'"R^ -0C(=0)N(R'")S(=0)2R^ -OC2.6alkylNR'"R% -OC2-6alkylORS 
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-SR*, -S(=0)R'. -S(=0)2R', -S(=0)2NR'"R'. -S(=0)2N(R"')C(=0)R*, 
-S(=0)2N(R'")C(=0)0R', -S(=0)2N(R"y:(=0)NR™R^ -NR'"R^ -N(R'")C(=0)R'. 
-N(R"')C(=0)OR', -N(R'")C(=0)NR"'R*, -N(R•")C(=NR'")NR"'R^ 
-N(R'")S(=0)2R^ -N(R'")S(=0)2NR'"R\ -NR"t2-6alkylNR"'R^ -NR'"C2^alkylOR^ 
5 and C|.4alkyl substituted by 1 or 2 groups selected from Ci.2haloaIkyI, halo, 
cyano. nitro, -C(=0)R", -C(=0)OR°, -C(=0)NR™R'", -C(=NR"')NR'"R'", -OR"", 
-OC(=0)R", -OC(=0)NR'"R'". -0C(=0)N(R"')S(=0)2R". -OCa^salkylNR^R-". 
-OC2^5alkylOR"', -SR". -S(=0)R", -S(=0)2R", -S(=0)2NR"1l'", 
-S(=0)2N(R"')C(=0)R", -S(=0)2N(R'")C(=0)OR",-S(=0)2N(R'")C(=0)NR'"R'", 

1 0 -NR"^™, -N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR"'R'", 
-N(R'")C(=NR"')NR"^"'. -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R"', 
-NR'"C2-<ialkylNR'"R'", -C(=0)R', -C(=0)ORS -C(=0)NR"^S -C(=NR'")NR"'R^ 
-OR*, -OC(=0)R', -OC(=0)NR'"R^ -0C(=0)N(R'")S(=0)2R*, -OC2-6alkyINR'"R^ 
-OC2.6aIkylOR\ -SR% -S(=0)R', -S(=0)2R^ -S(=0)2NR'"R*, 

15 -S(=0)2N(R'")C(=0)R^ -S(=0)2N(R'")C(=0)0R*. -S(=0)2N(R'")C(=0)NR"'R^ 
-NR'"R^ -N(R'")C(=0)R\ -N(R'")C(=0)OR', -N(R"')Ci=0)NR"'R\ 
-N(R'")C(=NR'")NR"^^ -N(R'")S(=0)2R^ -N(R'")S(=0)2NR'"R^ 
-NR'"C2-<ialkylNR"'R^ -NR"'C2^aIkylOR' and -NR^Cz^alkylOR""; and the ring 
and bridge carbon atoms are substituted with 0, 1 or 2 =0 groups; 

20 R' is C|.9alkyl, C|.4haIoalkyi, halo, nitro, cyano, -OCi-ealkyl, 

-0-C,^haIoaIkyl, -O-C^aikylNR^R"", -O-Ci^salkylOR'", -NR^R*", 
-NR"-C,^haioalkyl, -NR'"-C,.6alkylNR"R'" or-NR^-C^jalkylOR""; 

R° is a saturated, partially-saturated or unsaturated 5-, 6- or 7-membered 
monocyclic or 7-, 8-, 9-, 10- or 11-membered bicyclic ring containing 0, 1, 2, 3 or 

25 4 atoms selected from N, O and S, so long as the combination of O and S atoms is 
not greater than 2, wherein the carbon atoms of the ring are substituted by 0, 1 or 
2 oxo groups, wherein the ring is substituted by 0, 1, 2 or 3 substituents 
independently selected from R"*; 

W is independently at each instance C|.8alkyl, Ci.4haloalkyl, halo, cyano, 

3 0 nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", -C(=NR"')NR'"R™, -OR", 

-OC(=0)R", -OC(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R", -OC2-<5alkylNR'"R"', 
-OCz^alkylOR", -SR", -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", 
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-S(=0)2N(R"')C(=0)R", -S(=0)2N(R'")C(=0)0R". -S(=0)2N(R'")C(=0)NR'"R'", 
-NR^R". -N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR™R'". 
-N(R'")C(=NR"')NR'"R'", -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R'", 
-NR'"C2.6alkylNR™R'" or -NR'"C2^salkylOR™; and 
5 YisOorNH;or 
(B) R' is 

f 

My XX, 

(CRqR*l)oR° or (CR^R^^RO 
R^ is H, -OR"", halo. Cohaloalkyl or C^alkyl; 

R is a saturated or unsaturated 5- or 6-membered ring containing 0, 1, 2 or 
10 3 atoms selected from O, N and S that is optionally vicinally fused with a 

saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 
from O, N and S with the remaining atoms being carbon, so long as the 
combination of O and S atoms is not greater than 2, wherein the ring and bridge 
are substituted by 0, 1, 2 or 3 substituents independently selected from Ci-galkyl, 
15 C|.4haloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", 
-C(=NR'")NR'"R'", -OR*", -OC(=0)R", -OC(=0)NR'"R™, 

-OC(=O)N(R'")S(=0)2R". -OC2.6alkylNR"'R'", -OCa-ftalkylOR"", -SR"", -S(=0)R", 
-S(=0)2R". -S(=0)2NR'"R'", -S(=0)2N(R'")C(=O)R", -S(=0)2N(R'")C(=0)0R", 
-S(=0)2N(R"')C(=0)NR'"R'", -NR^R"", -N(R'")C(=0)R", -N(R'")C(=0)OR", 

2 0 -N(R'")C(=0)NR"'R"'. -N(R'")C(=NR"')NR'"R"', -N(R"')S(=0)2R", 

-N(R'")S(=0)2NR'"R'". -NR"'C2^alkylNR'"R'". -NR"'C2^alkylOR'", -C(=0)R^ 
-C(=0)OR\ -C(=0)NR"'R^ -C(=NR'")NR"R^ -OR', -OC(=0)R^ 
-OC(=0)NR■"R^ -0C(=0)N(R"')S(=0)2R^ -OC2.6alkylNR'"R^ -OC2.6alkylOR^ 
-SR^ -S(=0)R^ -S(=0)2R\ -S(=0)2NR'"R^ -S(=0)2N(R'")C(=0)R^ 

2 5 -S(=0)2N(R•")C(=0)0R^ -S(=0)2N(R'")C(=0)NR'"R^ -NR"'R^ -N(R'")C(=0)R*, 
-N(R'")C(=0)OR\ -N(R'")C(=0)NR"'R', -N(R'")C(=NR'")NR■"R^ 
-N(R'")S(=0)2R\ -N(R'")S(=0)2NR'"R^ -NR'"C2.6alkylNR■"R^ -NR'"C2^alkylOR* 
and Ci^alkyl substituted by 1 or 2 groups selected from C|.2haloalkyl, halo. 
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cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR"'R'", -C(=NR")NR'"R"', -OR™, 
-OC(=0)R". -OC(=0)NR"'R'", -0C(=0)N(R")S(=0)2R", -OCj^alkylNR"^'". 
-OCz-ealkylOR'", -SR"", -S(=0)R". -S(=0)2R", -S(=0)2NR'"R™, 
-S(=0)2N(R")C(=0)R", -S(=0)2N(R'")C(=0)OR", -S(=0)2N(R'")C(=0)NR'"R'", 

5 -NR'"R'", -N(R'")C(=0)R". -N(R'")C(=0)OR", -N(R"')C(=0)NR"'R'", 
-N(R'")C(=NR'")NR'"R'", -N(R'")S(=0)2R°, -N(R'")S(=0)2NR"R'", 
-NR™C2.6alkylNR"•R■",-C(=0)R^ -C(=0)OR^ -C(=0)1SIR"'R', -C(=NR'")NR'"R^ 
-OR^ -OC(=0)R^ -OC(=0)NR'"R^ -0C(=0)N(R'")S(=0)2R^ -OC2-6aIkylNR'"R^ 
-OC2.6alkylOR', -SR^ -S(=0)R^ -S(=0)2R', -S(=0)2NR™R', 

0 -S(=0)2N(R'")C(=0)RS -S(=0)2N(R'")C(=0)0R^ -S(=0)2N(R'")C(=0)NR"'R^ 
-NR"'R*, -N(R'")C(=0)R*, -N(R'")C(=0)OR^ -N(R'")C(=0)NR'"R', 
-N(R'")C(=NR'")NR'"R% -N(R'")S(=0)2R^ -N(R'")S(=0)2^^R™R^ 
-NR"'C2.6aIkyINR™R^ -NR'"C2.6alkylOR* and -NR^Cz^salkylOR""; and the ring 
and bridge carbon atoms are substituted with 0, 1 or 2 =0 groups; 

5 R' is Ci.9alkyl, Ci^haloalkyl, halo, nitro, cyano, -OCi^alkyl, 

-0-C,.4haloaIkyl. -O-C^alkylNR^R"", -O-C^alkylOR"". -NR^R", 
-NR'"-C,^haloalkyI, -NR^-C^alkylNR^R"" or -NR™-C,^aIkylOR'"; 

R° is a saturated, partially-saturated or unsaturated 5-, 6- or 7-membered 
monocyclic or 7-, 8-, 9-, 10- or 11-membered bicyclic ring containing 0. 1, 2, 3 or 

0 4 atoms selected from N, O and S, so long as the combination of O and S atoms is 
not greater than 2, wherein the carbon atoms of the ring are substituted by 0, 1 or 
2 oxo groups, wherein the ring is substituted by 0, 1, 2 or 3 substituents 
independently selected from R*"; 

RP is independently at each instance Ci-galkyi, Ci^thaloalkyl, halo, cyano, 

5 nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", -C(=NR'")NR'"R'", -OR™, 

-0C(=0)R", -0C(=0)NR™R™, -0C(=0)N(R™)S(=0)2R", -OC2^5alkylNR™R™, 
-OC2^5alkylOR™. -SR™, -S(=0)R". -S(=0)2R". -S(=0)2NR™R™, 
-S(=0)2N(R™)C(=0)R", -S(=0)2N(R™)C(=0)0R", -S(=0)2N(R™)C(=0)NR™R™, 
-NR™R™. -N(R™)C(=0)R". -N(R™)C(=0)0R", -N(R'")C(=0)NR™R™, 

0 -N(R™)C(=NR™)NR™R™, -N(R™)S(=0)2R", -N(R™)S(=0)2NR™R'", 
-NR™C2^alkylNR™R™ or -NR™C2-6alkylOR™; and 
Y is O or NH; or 
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(C) R' is 




is H, -OR"", halo, Ci-shaloalkyl or C^salkyl; 
R* is a saturated, partially-saturated or unsaturated 8-, 9-, 10 or 

5 1 1-membered bicyclic heterocycle containing 1, 2, 3, 4 or 5 atoms selected from 
O, N and S, so long as the combination of O and S atoms is not greater than 2, but 
excluding quinolin-6-yl, 4,5,6,7-tetrahydro-benzo[b]thiophen-2-yl, benzothiazol- 
2-yl, 2,3-dihydro-benzo[l,4]dioxin-6-yl, wherein the heterocycle is substituted by 
0, 1, 2 or 3 substituents independently selected from Ci-salkyl, oxo, Ci^haloalkyl, 

.0 halo, nitro, cyano, -OR"", -S(=0)„C,.6alkyl, -O-Ci^haloalkyl, -O-CealkylNR"^", 
-O-C^alkylOR'", -NR^R™, -NR'"-C,.4haloalkyl. -NR"'-C,.6alkylNR'"R'", 
-NR^-C^aikylOR", -C(=0)C,^alkyl, -0C(=0)C,.6alkyl, -C(=0)NR'"C,.6alkyl, 
-NR"'C(=0)C,.6alkyl -C(=0)R^ -C(=0)OR'. -C(=0)NR"^?.^ -C(=NR'")NR'"R^ 
-OR*. -OC(=0)R^ -OC(=0)NR"ll', -0C(=0)N(R'")S(=O)2R^ -OCz-salkylNR^R*, 

5 -OC2^alkyIOR^ -SR*. -S(=0)R^ -S(=0)2R'. -S(=0)2NR'"R^ 

-S(=0)2N(R"')C(=0)R\ -S(=0)2N(R•")C(=0)0R^ -S(=0)2N(R'")C(=0)NR'^\ 
-NR'"R^ -N(R'")C(=0)R*. -N(R'")C(=0)OR^ -N(R"•)C(=0)NR'"R^ 
-N(R'")C(=NR'")NR'"R', -N(R'")S(=0)2R'. -N(R'")S(=0)2NR'"R^ 
-NR"'C2.6alkylNR'"R*, -NR^Cz^lkylOR* and C,w,alkyl substituted by 1 or 2 

0 groups selected from Ci.2haloaIkyl, halo, cyano, nitro, -C(=0)R", -C(=0)NR™R'", 
-C(=NR'")NR'"R'", -OR"", -OC(=0)R", -OC(=0)NR'"R'", 

-0C(=0)N(R'")S(=0)2R". -OCz-ealkylNR^R"", -OCz-ealkylOR'", -SR"", -S(=0)R". 
-S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R", -S(=0)2N(R™)C(=0)0R". 
-S(=0)2N(R'")C(=0)NR™R"'. -N(R'")C(=0)R", -N(R'")C(=0)OR", 
5 -N(R"')C(=0)NR"'R'", -N(R'")C(=NR'")NR"ll"", -N(R'")S(=0)2R", 

-N(R'")S(=0)2NR'"R'". -C(=0)R^ -C(=0)OR^ -C(=0)NR"'R^ -C(=NR■")NR"'R^ 
-OR^ -OC(=0)R*, -OC(=0)NR"R^ -0C(=0)N(R•")S(=0)2R^ -OC2-6alkylNR'Tl\ 
-OC2.6alkylOR^ -SR*. -S(=0)R*, -S(=0)2R*. -S(=0)2NR'"R*, 
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-S(=0)2N(R■")C(=0)R^ -S(=0)2N(R'")C(=0)0R% -S(=0)2N(R'")C(=0)NR'^R^ 
-NR^R', -N(R'")C(=0)R', -N(R'")C(=0)OR', -N(R'")C(=0)NR"'R\ 
-N(R'^C(=NR'")NR'^i^ -N(R'")S(=0)2R', -N(R'")S(=0)2NR"'R^ 
-NR'"C2.6allcylNR"'R^ -NR'"C2^alkyIOR' and -NR'"C2^alkylOR'"; wherein R* is 
5 not 2-aininocarbonylmethyl-2,3-dihydro-ben2o[l,4]dioxin-8-yl, 2-cyanomethyl- 

2.3- dihydro-benzo[l ,4]dioxin-8-yl, quinolin-3-yl, 3H-quinazolin-4-on-3-yl, 
benzo[l,3]dioxol-5-yl, 3,3-dimethyl-l,3-dihydro-indol-2-on-6-yl or 4,4-di methyl - 

3.4- dihydro-lH-quinolin-2-on-7-yl; 



10 R" is H, Ci.9alkyl, C|.4haloalkyl, halo, nitro, cyano, -OCi^alkyl, -0-Ciw,haloalkyl, 
-O-C^alkylNR'TJ"', -O-CealkylOR'". -NR'Tl'", -NR'"-Ci.4haloalkyl. 
-NR^-CLfialkylNR^R". -NR'"-C,^alkylOR'", or -(CH2)„R"=; 

R' is independently, at each instance, H, Ci.9alkyl, Ci^haloalkyl, halo, 
nitro. cyano, -OCi^alkyl, -O-d^haloalkyl, -O-C-ealkylNR^R*", 
15 -O-C^alkylOR'", -NR^R"", -NR'"-CMhaloalkyl, -NR'"-C,^alkylNR'"R"' or 
-NR^-CealkylOR*"; 

Y is NH; and 

ZisCR*orN;or 
(D) r' is 



C,.4haloalkyl, halo, cyano. nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", 
-C(=NR'")NR"Tl'", -OR"". -OC(=0)R". -OC(=0)NR"'R'", 

-0C(=0)N(R'")S(=0)2R", -OC2^5alkylNR'"R™. -OCz-ealkylOR-", -SR*", -S(=0)R", 
2 5 -S(=0)2R", -S(=0)2NR'Tl"', -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", 
-S(=0)2N(R'")C(=0)NR""R'". -NR'Tl'". -N(R"0C(=O)R", -N(R"')C(=0)OR", 
-N(R'")C(=0)NR'"R'", -N(R'")C(=NR'")NR'"R'", -N(R"')S(=0)2R". 
-N(R'")S(=0)2NR"^'", -NR"'C2^5alkylNR'"R™or -NR"'C2^aIkylOR'"; or 



R' is Ci-salkyl, Ci.shaloalkyi, I or Br 



20 




R^ is Cuealkyl substituted by 1, 2 or 3 substituents selected from 
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is -(C(R*')2)ophenyl, wherein the phenyl is substituted by 0, 1, 2 or 3 
substituents independently selected from Ci.8alkyl, C|.4haloalkyl, halo, cyano, 
nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", -C(=NR'")NR'"R"', -OR". 
-OC(=0)R", -OC(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R". -0C2^alkyINR'»R'", 
5 -OCz^alkylOR", -SR*". -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", 

-S(=0)2N(R'")C(=0)R", -S(=0)2N(R"')C(=0)0R", -S(=0)2N(R"')C(=0)NR"'R'". 
-NR^R-". -N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR"'R'", 
-N(R'")C(=NR"')NR'"R'", -N(R'")S(=0)2R", -N(R"')S(=0)2NR'"R"', 
-NR"'C2^alkylNR'"R'", -NR^Cz-ealkylOR"*, -C(=0)R^ -C(=0)OR^ 

1 0 -C(=0)NR"^', -C(=NR'")NR'"R», -OR^ -OC(=0)R^ -OC(=0)NR'"R^ 

-0C(=0)N(R'")S(=0)2R*, -OC2^alkylNR'"R^ -OC2-6alkylOR^ -SR^ -S(=0)R^ 
-S(=0)2R', -S(=0)2NR"^^ -S(=0)2N(R'")C(=0)R^ -S(=0)2N(R"')C(=0)0R^ 
-S(=0)2N(R'")C(=0)NR"'R', -NR^i'. -N(R■")C(=0)R^ -N(R'")C(=0)OR', 
-N(R'")C(=0)NR'"R\ -N(R'")C(=NR'")NR'"RS -N(R"')S(=0)2R^ 

1 5 -N(R'")S(=0)2NR■"R^ -NR'"C2^alkylNR'"R^ -NR"'C2^alkylOR* and C.^alkyl 
substituted by 1 or 2 groups selected from Ci.2haloalkyl, halo, cyano, nitro, 
-C(=0)R", -C(=0)OR", -C(=0)NR"R"', -C(=NR'")NR'"R'". -OR"", -OC(=0)R". 
-OC(=0)NR'»R'». -0C(=0)N(R'^S(=0)2R", -OC^fialkylNR^R"-, -OCz-ealkylOR™, 
-SR". -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R"')C(=0)R", 

2 0 -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'^C(=0)NR'»R'", -NR"'R'", 
-N(R"')C(=0)R", -N(R™)C(=0)OR", -N(R'")C(=0)NR'"R"', 
-N(R'")C(=NR'")NR"'R'". -N(R'")S(=0)2R", -N(R'")S(=0)2NR"'R'", 
-NR'"C2^alkyINR"'R'", -C(=0)R', -C(=0)OR^ -C(=0)NR'"R^ -C(=NR'")NR■"R^ 
-OR^ -OC(=0)R% -OC(=0)NR"'R^ -0C(=0)N(R'")S(=0)2R^ -OC2^alkylNR™R^ 

2 5 -OC2-6alkyIOR^ -SR', -S(=0)R^ -S(=0)2R', -S(=0)2NR"'R». 

-S(=0)2N(R'")C(=0)R'. -S(=0)2N(R"')C(=0)0R\ -S(=0)2N(R"')C(=0)NR"'R^ 
-NR'"R^ -N(R'")C(=0)R% -N(R"')C(=0)OR*, -N(R'")C(=0)NR"'R^ 
-N(R'")C(=NR'")NR'"R^ -N(R'")S(=0)2R^ -N(R"')S(=0)2NR•"R^ 
-NR'"C2^alkylNR'"R^ -NR-^Ca-ealkylOR' and -NR'^Cz.ealkylOR'"; or 

30 R^ is -(C(R'')2)oR', wherein R' is a saturated or unsaturated 5- or 

6-membered ring heterocycle containing 1, 2 or 3 heteroatoms independently 
selected from N, O and S, wherein no more than 2 of the ring members are O or S, 
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wherein the heterocycle is optionally fused with a phenyl ring, and the heterocycle 
or fused phenyl ring is substituted by 0, 1, 2 or 3 substituents independently 
selected from Ci-galkyl, Ci^haloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR", 
-C(=0)NR'"R™, -C(=NR'")NR'TR'". -OR"", -OC(=0)R". -OC(=0)NR"'R'", 
5 -0C(=0)N(R'")S(=0)2R". -OCz^alkylNR^R", -OCa-ealkylOR". -SR"", -S(=0)R". 
-S(=0)2R", -S(=0)2NR'"R™, -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", 
-S(=0)2N(R'")C(=0)NR"'R"', -NR"^'", -N(R'")C(=0)R". -N(R'")C(=0)OR". 
-N(R'")C(=0)NR'"R'", -N(R'")C(=NR'")NR'"R'", -N(R'")S(=0)2R", 
-N(R"')S(=0)2NR'"R'". -NR'"C2^alkylNR'"R'", -NR'"C2^alkylOR"', -C(=0)R^ 
.0 -C(=0)OR', -C(=0)^fR'"R^ -C(=NR'")NR'"R', -OR*, -OC(=0)R', 

-OC(=0)NR"'R^ -0C(=0)N(R'")S(=0)2R^ -OC2^alkylNR"'R^ -OC2.6alkylOR^ 
-SR^ -S(=0)R% -S(=0)2R', -S(=0)2NR"'R^ -S(=0)2N(R"')C(=0)R^ 
-S(=0)2N(R'")C(=0)0R*, -S(=0)2N(R"')C(=0)NR"^*, -NR•"R^ -N(R"')C(=0)R^ 
-N(R"')C(=0)OR^ -N(R'")C(=0)NR'"R*, -N(R"')C(=NR"')NR'"R^ 
5 -N(R'")S(=0)2R*. -N(R'")S(=0)2NR'"R^ -NR'"C2-6alkylNR"»R*, -NR'"C2.6alkylOR^ 
and Ci-4alkyl substituted by 1 or 2 groups selected from Ci.ahaloalkyi, halo, 
cyano. nitro, -C(=0)R". -C(=0)OR". -C(=0)NR'"R'", -C(=NR"')NR'"R'", -OR'". 
-OC(=0)R", -OC(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R", -OCz^alkylNR^R", 
-OC2.6alkylOR'", -SR"", -S(=0)R", -S(=0)2R", -S(=0)2NR"'R'", 
0 -S(=0)2N(R™)C(=0)R», -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R'", 
-NR^R", -N(R'")C(=0)R". -N(R'")C(=0)0R", -N(R'")C(=0)NR'"R"', 
-N(R'")C(=NR'")NR'"R'", -N(R'")S(=0)2R", -N(R"')S(=0)2NR'"R"', 
-NR'"C2^alkylNR"'R'", -C(=0)R^ -C(=0)0R', -C(=0)NR"^i^ -C(=NR"')NR"'R^ 
-OR^ -0C(=0)R', -OC(=0)NR'"R^ -0C(=0)N(R'")S(=0)2R^ -OC2.6alkylNR'"R^ 
-OC2.6alkylOR*, -SR^ -S(=0)R'. -S(=0)2R'. -S(=0)2NR"'R^ 
-S(=0)2N(R"')C(=0)R^ -S(=0)2N(R'")C(=0)0R\ -S(=0)2N(R")C(=0)NR"'R^ 
-NR■"R^ -N(R'^C(=0)R', -N(R"')C(=0)OR^ -N(R™)C(=0)NR'"R^ 
-N(R'")C(=NR'")NR'^^ -N(R•")S(=0)2R^ -N(R'")S(=0)2NR'^R^ 
-NR'"C2.6alkylNR"'R*, -NR'"C2^aIkylOR* and -NR'^Cj-ealkylOR"'; 

R^ is a saturated or unsaturated 5- or 6-membered ring containing 0, 1, 2 or 
3 atoms selected from O, N and S that is optionally vicinally fused with a 
saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 
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from O, N and S with the remaining atoms being carbon, so long as the 
combination of O and S atoms is not greater than 2, wherein the ring and bridge 
are substituted by 0. 1, 2 or 3 substituents independently selected from Ci-galkyl, 
Ci.4haloaIkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", 
5 -C(=NR'")NR"li'", -OR™, -OC(=0)R", -OC(=0)NR™R", 

-0C(=0)N(R"')S(=0)2R", -OCz-ealkylNR^R"". -OCz^alkylOR"', -SR"", -S(=0)R", 
-S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R"')C(=0)R", -S(=0)2N(R'")C(=0)0R", 
-S(=0)2N(R'")C(=0)NR"'R"'. -NR^R™, -N(R'")C(=0)R", -N(R'")C(=0)OR". 
-N(R'")C(=0)NR'"R'", -N(R'")C(=NR'")NR'"R'", -N(R*")S(=0)2R", 
-N(R'")S(=0)2NR"R'", -NR'"C2-6alkylNR"'R"', -NR^Cz-ealkylOR-", -C(=0)R^ 
-C(=0)OR', -C(=0)NR™R^ -C(=NR'")NR'"R*, -OR^ -OC(=0)R^ 
-OC(=0)NR'"R^ -0C(=0)N(R"')S(=0)2R\ -OC2-6aIkylNR'"R^ -OC2-6alkylOR\ 
-SR^ -S(=0)R*, -S(=0)2R', -S(=0)2NR'"R^ -S(=0)2N(R"')C(=0)R^ 
-S(=0)2N(R'")C(=0)0R*, -S(=0)2N(R'")C(=0)NR'"R', -NR'"R^ -N(R'")C(=0)R^ 
-N(R'")C(=0)OR', -N(R")C(=0)NR'"R*, -N(R"')C(=NR'")NR'"R% 
-N(R'")S(=0)2R^ -N(R■")S(=0)2NR•"R^ -NR™C2^alkylNR™R^ -NR^Cz-ealkylOR'' 
and Ci.4alkyl substituted by 1 or 2 groups selected from Ci.2haloalkyl, halo, 
cyano, nitro, -C(=0)R", -C(=0)OR". -C(=0)NR'"R'". -C(=NR'")NR'"R'", -OR"*, 
-OC(=0)R", -OC(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R", -OC2^alkylNR"'R'", 
-OCj^alkylOR'", -SR", -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", 
-S(=0)2N(R"')C(=0)R", -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR"'R'", 
-NR^R™, -N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR"'R'", 
-N(R'")C(=NR"')NR""R'", -N(R'")S(=0)2R", -N(R'")S(=0)2NR"'R'", 
-NR"t2.6alkylNR"'R'". -C(=0)R^ -C(=0)OR^ -C(=0)NR'"R^ -C(=NR'")NR"'R^ 
-OR\ -OC(=0)R^ -OC(=0)NR™R^ -0C(=0)N(R'")S(=0)2R% -OC2-6a]kylNR'"R% 
-OC245alkylOR*, -SR^ -S(=0)R^ -S(=0)2R^ -S(=0)2NR'"R', 
-S(=0)2N(R'")C(=0)R^-S(=0)2N(R™)C(=0)OR^ -S(=0)2N(R"')C(=0)NR'"R^ 
-NR'»R^ -N(R'")C(=0)R^ -N(R'")C(=0)OR*, -N(R"')C(=0)NR'"R% 
-N(R™)C(=NR'")NR'»R\ -N(R■")S(=0)2R^ -N(R'")S(=0)2NR'"R^ 
-NR^Cz-ealkylNR^R*, -NR"'C2-6alkylOR* and -NR'^Cz-calkylOR'", and the ring 
and bridge carbon atoms are substituted with 0, 1 or 2 =0 groups; 
R' is C2^alkyl, Ci.shaloalkyI, I, Br; 
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R' is independently, at each instance, H, C|.9alkyl, Ci^haloalkyl, halo, 
nitro, cyano, -OCi^alkyl, -O-Ci^haloalkyi, -O-Ci^alkylNR^R"", 
-O-CealkylOR"", -NR'"R'", -NR^-C.^haloalkyl, -NR^-C^alkylNR^R" or 
-NR^-Ci^alkylOR™; 

Y is ISfH; and 

Z is CR" or N; or 



(E) R' is 




R^ is H, -OR", CI, C|.3haloalkyI or C-oalkyl; 

10 R* is a saturated or unsaturated 5- or 6-membered ring containing 0, 1, 2 or 

3 atoms selected from O, N and S, so long as the combination of O and S atoms is 
not greater than 1, wherein the ring is substituted by 0, 1, 2 or 3 substituents 
independently selected from C|.galkyl, Ci^aloalkyl, halo, cyano, nitro, 
-C(=0)NR'"R'". -C(=NR'")NR'"R'", -OR", -OC(=0)R", -OC(=0)NR'"R'", 

15 -0C(=0)N(R'")S(=0)2R". -OCz^alkylOR"'. -SR"". -S(=0)R", -S(=0)2R", 
-S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R". -S(=0)2N(R'")C(=0)0R", 
-S(=0)2N(R'")C(=0)NR"^'", -NR^R", -N(R"')C(=0)R", -N(R'")C(=0)OR", 
-N(R'")C(=0)NR'"R'", -N(R'")C(=NR'")NR"'R"', -N(R™)S(=0)2R". 
-N(R"')S(=0)2NR'"R'", -NR^Cz-ealkylNR^R", -NR'"C2^alkyIOR'", -C(=0)R*, 

2 0 -C(=0)OR', -C(=0)NR'"R', -C(=NR'")NR"'R*, -OR*, -OC(=0)R', 

-0C(=0)NR'"R\ -0C(=0)N(R'")S(=0)2R', -OC2^ialkylNR'^l^ -OC2.6alkylOR^ 
-SR', -S(=0)R^ -S(=0)2R\ -S(=0)2NR'"R', -S(=0)2N(R'")C(=0)R^ 
-S(=0)2N(R'")C(=0)0R*. -S(=0)2N(R"')C(=0)NR"'R', -NR"^*, -N(R'")C(=0)R*, 
-N(R'")C(=0)0R^ -N(R•")C(=0)NR"'R^ -N(R"')C(=NR'")NR'"R*. 

2 5 -N(R'")S(=0)2R^ -N(R"0S(=O)2NR'"R^ -NR'"C2.6alkylNR'"R', -NR^Cz-calkylOR* 
and Ci^alkyl substituted by 1 or 2 groups selected from Ci.zhaloalkyl, halo, 
cyano. nitro, -C(=0)R", -C(=0)NR'"R'", -C(=NR'")NR'"R'", -OR"". -OC(=0)R", 
-OC(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R", -OC2-6alkylNR'"R'", -OCi^alkylOR", 
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-SR", -S(=0)R", -S(=0)2R", -S(=0)2NR'Ti™. -S(=0)2N(R'")C(=0)R", 
-S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R'". -NR"^"", 
-N(R'")C(=0)R", -N(R"')C(=0)OR", -N(R'")C(=0)NR'"R'", 
-N(R"')C(=NR"')NR"'R'", -N(R'")S(=0)2R", -N(R'^S(=0)2NR'"R'", 
5 -NR"'C2-6alkylNR'"R'", -C(=0)R', -C(=0)OR*, -C(=0)NR"^^ -C(=NR"')NR'"R^ 
-OR*, -OC(=0)R^ -OC(=0)NR'^*. -0C(=0)N(R"')S(=0)2R^ -OCz-ealkylNR^RS 
-OC2.6alkylOR% -SR^ -S(=0)R^ -S(=0)2R^ -S(=0)2NR'"R^ 
-S(=0)2N(R'")C(=0)R^ -S(=O)2N(R"0C(=O)OR'. -S(=0)2N(R"')C(=0)NR'"R\ 
-NR'"R^ -N(R'")C(=0)R*, -N(R™)C(=0)OR', -N(R'")C(=0)NR"'R^ 
1 0 -N(R■")C(=NR"')NR'"R^ -N(R•")S(=0)2R^ -N(R'")S(=0)2NR'"R\ 

-NR"'C2^salkylNR'"R% -NR^Cj^alkylOR* and -NR"'C2^alkyIOR'"; wherein R"* is 
not unsubstituted phenyl; 

R^ is C2-6alkyl, Ci.shaloalkyi, I or Br; 

R' is independently, at each instance, H, Ci-palkyl, Ci^haloalkyl, halo, 
15 nitro, cyano, -OC,^alkyl, -0-C,^haloalkyl, -0-Ci45alkylNR"'R'", 

-O-CealkylOR™, -NR"^™, -NR^-C^ihaloalky], -NR^-C^alkylNR^R"" or 
-NR^-CLoalkylOR"; 

Y is NH; and 

ZisCR^orN. 

20 The compounds of this invention may have in general several asymmetric 

centers and are typically depicted in the form of racemic mixtures. This invention 
is intended to encompass racemic mixtures, partially racemic mixtures and 
separate enantiomers and diasteromers. 

Unless otherwise specified, the following definitions apply to terms found 

25 in the specification and claims: 

"Ca-palkyl" means an alkyl group comprising from a to p carbon atoms in a 
branched, cyclical or linear relationship or any combination of the three. The 
alkyl groups described in this section may also contain a double or triple bond. 
Examples of Ci-ealkyl include, but are not limited to the following: 



30 
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"Halo" means a halogen atoms selected from F, CI, Br and I. 
"Ca-phaloalkyl" means an alkyl group, as described above, wherein any number— 
at least one-of the hydrogen atoms attached to the alkyl chain are replaced by F, 
CI, Br or L 

5 "Heterocycle" means a ring comprising at least one carbon atom and at least one 
other atom selected from N, O and S. Examples of heterocycles that may be 
found in the claims include, but are not limited to, the following: 



10 
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'Tharmaceutically-acceptable salt" means a salt prepared by conventional means, 
and are well known by those skilled in the art. The "pharmacologically 
acceptable salts" include basic salts of inorganic and organic acids, including but 
not limited to hydrochloric acid, hydrobromic acid, sulfuric acid, phosphoric acid, 
5 methanesulphonic acid, ethanesulfonic acid, malic acid, acetic acid, oxalic acid, 
tartaric acid, citric acid, lactic acid, fumaric acid, succinic acid, maleic acid, 
salicylic acid, benzoic acid, phenylacetic acid, mandelic acid and the like. When 
compounds of the invention include an acidic function such as a carboxy group, 
then suitable pharmaceutically acceptable cation pairs for the carboxy group are 
10 well known to those skilled in the art and include alkaline, alkaline earth, 

ammonium, quaternary ammonium cations and the like. For additional examples 
of "pharmacologically acceptable salts," see infra and Berge et al., J. Pharm. Sci. 
66:1 (1977). 

"Leaving group" generally refers to groups readily displaceable by a nucleophile, 

15 such as an amine, a thiol or an alcohol nucleophile. Such leaving groups are well 
known in the art. Examples of such leaving groups include, but are not limited to, 
N-hydroxysuccinimidc, N-hydroxybenzotriazole, halides, triflates, tosylates and 
the like. Preferred leaving groups are indicated herein where appropriate, 
"Protecting group" generally refers to groups well known in the art which are used 

20 to prevent selected reactive groups, such as carboxy, amino, hydroxy, mercapto and 
the like, from undergoing undesired reactions, such as nucleophilic, electrophilic, 
oxidation, reduction and the like. Preferred protecting groups are indicated herein 
where appropriate. Examples of amino protecting groups include, but are not 
limited to, aralkyl, substituted aralkyl, cycloalkenylalkyl and substituted 

25 cycloalkenyl alkyl, allyl, substituted allyl, acyl, alkoxycarbonyl, aralkoxycarbonyl, 
silyl and the like. Examples of aralkyf include, but are not limited to, benzyl, ortho- 
methylbenzyl, trityl and benzhydryl, which can be optionally substituted with 
halogen, alkyl, alkoxy, hydroxy, nitro, acylamino, acyl and the like, and salts, such 
as phosphonium and ammonium salts. Examples of aryl groups include phenyl, 

30 naphthyl, indanyl, anthracenyl, 9-(9-phenylfluorenyl), phenanthrenyl, durenyl and 
the like. Examples of cycloalkenylalkyl or substituted cycloalkylenylalkyl radicals, 
preferably have 6-10 carbon atoms, include, but are not limited to, cyclohexenyl 



wo 03/049702 



PCT/US02/39589 



-200- 

methyl and the like. Suitable acyl, alkoxycarbonyl and aralkoxycarbonyl groups 
include benzyloxycarbonyl, l-butoxycarbonyl, iso-butoxycarbonyl. benzoyl, 
substituted benzoyl, butyryl, acetyl, tri-fluoroacetyl, tri-chioro acetyl, phthaloyl and 
the like. A mixture of protecting groups can be used to protect the same amino 
5 group, such as a primary amino group can be protected by both an aralkyl group 
and an aralkoxycarbonyl group. Amino protecting groups can also form a 
heterocyclic ring with the nitrogen to which they are attached, for example, 
l,2-bis(methylene)benzene, phthalimidyl, succinimidyl, maleimidyl and the like 
and where these heterocyclic groups can further include adjoining aryl and 

10 cycloalkyl rings. In addition, the heterocyclic groups can be mono-, di- or tri- 

substituted, such as nitrophthalimidyl. Amino groups may also be protected against 
undesired reactions, such as oxidation, through the formation of an addition salt, 
such as hydrochloride, toluenesulfonic acid, trifluoroacetic acid and the like. Many 
of the amino protecting groups are also suitable for protecting carboxy, hydroxy and 

15 mercapto groups. For example, aralkyl groups. Alkyl groups are also suitable 
groups for protecting hydroxy and mercapto groups, such as tert-hntyl 

Silyl protecting groups are silicon atoms optionally substituted by one or 
more alkyl, aryl and aralkyl groups. Suitable silyl protecting groups include, but 
are not limited to, trimethylsilyl, tri ethyl silyl, tri-isopropylsilyl, ten- 

20 butyldimethylsilyl, dimethylphenylsilyl, l,2-bis(dimethylsilyl)benzene. 

l,2-bis(dimethylsilyl)ethane and diphenylmethylsilyl. Silylation of an amino 
groups provide mono- or di-silylamino groups. Silylation of aminoalcohol 
compounds can lead to a N,N,0-tri-silyl derivative. Removal of the silyl function 
from a silyl ether function is readily accomplished by treatment with, for 

2 5 example, a metal hydroxide or ammonium fluoride reagent, either as a discrete 
reaction step or in situ during a reaction with the alcohol group. Suitable 
silylating agents are, for example, trimethylsilyl chloride, /err-butyl-dimethylsilyl 
chloride, phenyldimethylsilyl chloride, diphenylmethyl silyl chloride or their 
combination products with imidazole or DMF. Methods for silylation of amines 

30 and removal of silyl protecting groups are well known to those skilled in the art. 
Methods of preparation of these amine derivatives from corresponding amino 
acids, amino acid amides or amino acid esters are also well known to those skilled 
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in the art of organic chemistry including amino acid/amino acid ester or 
aminoalcohol chemistry. 

Protecting groups are removed under conditions which will not affect the 
remaining portion of the molecule. These methods are well known in the art and 
5 include acid hydrolysis, hydrogenolysis and the like. A preferred method 

involves removal of a protecting group, such as removal of a benzyloxycarbonyl 
group by hydrogenolysis utilizing palladium on carbon in a suitable solvent 
system such as an alcohol, acetic acid, and the like or mixtures thereof. A t- 
butoxycarbonyl protecting group can be removed utilizing an inorganic or organic 
10 acid, such as HCl or trifluoroacetic acid, in a suitable solvent system, such as 
dioxane or methylene chloride. The resulting amino salt can readily be 
neutralized to yield the free amine. Carboxy protecting group, such as methyl, 
ethyl, benzyl, teri-hutyl, 4-methoxyphenylmethyl and the like, can be removed 
under hydroylsis and hydrogenolysis conditions well known to those skilled in the 



It should be noted that compounds of the invention may contain groups 
that may exist in tautomeric forms, such as cyclic and acyclic amidine and 
guanidine groups, heteroatom substituted heteroaryl groups (Y'= O, S, NR), and 
the like, which are illustrated in the following examples: 



15 



art. 




NR' 



NHR' 



NHR' 



NHR" 




20 
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and though one form is named, described, displayed and/or claimed herein, all the 
tautomeric forms are intended to be inherently included in such name, description, 
display and/or claim. 

Prodrugs of the compounds of this invention are also contemplated by this 
5 invention. A prodrug is an active or inactive compound that is modified 

chemically through in vivo physiological action, such as hydrolysis, metabolism 
and the like, into a compound of this invention following administration of the 
prodrug to a patient. The suitability and techniques involved in making and using 
prodrugs are well known by those skilled in the art. For a general discussion of 

10 prodrugs involving esters see Svensson and Tunek Drug Metabolism Reviews 165 
(1988) and Bundgaard Design of Prodrugs, Elsevier (1985). Examples of a 
masked carboxylate anion include a variety of esters, such as alkyl (for example, 
methyl, ethyl), cycloalkyl (for example, cyclohexyl), aralkyl (for example, benzyl, 
p-methoxybenzyl), and alkylcarbonyloxyalkyl (for example, pi valoyloxy methyl). 

15 Amines have been masked as arylcarbonyloxymethyl substituted derivatives 

which are cleaved by esterases in vivo releasing the free drug and formaldehyde 
(Bungaard J. Med. Chem. 2503 (1989)). Also, drugs containing an acidic NH 
group, such as imidazole, imide, indole and the like, have been masked with N- 
acyloxymethyl groups (Bundgaard Design of Prodrugs, Elsevier (1985)). 

20 Hydroxy groups have been masked as esters and ethers. EP 039,051 (Sloan and 
Little, 4/11/81) discloses Mannich-base hydroxamic acid prodrugs, their 
preparation and use. 
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Experimental 
General 

Unless otherwise noted, all materials were obtained from commercial 
suppliers and used without further purification. All parts are by weight and 
temperatures are in Degrees centigrade unless otherwise indicated. All 
compounds showed NMR spectra consistent with their assigned structures. 
Melting points were determined on a Buchi apparatus and are uncorrected. Mass 
spectral data was determined by electrospray ionization technique. All examples 
were purified to >95% purity as determined by high-performance liquid 
chromatography (HPLC). Unless otherwise stated, reactions were run at room 
temperature. 

The following abbreviations are used: 



aq. - 


aqueous 


cond - 


concentrated 


DMF- 


A/,7V-dimethylformamide 


EtzO- 


diethyl ether 


EtOAc - 


ethyl acetate 


EtOH- 


ethyl alcohol 


h- 


hour 


min - 


minutes 


MeOH- 


methyl alcohol 


satd - 


saturated 


THF- 


tetrahydrofuran 



(2E)-3-[4-(tert-Butyl)phenyl]-N-phenylprop-2-enamide. To a 10 mL glass vial 
was added 4-rerr-butyl-/ra/i5-cinnamic acid (200 mg, 0.98 mmol, EMKA-Chemie) 
followed by CH2CI2 (5 mL), l-[3-(dimethylamino)propyl]-3-ethylcarbodiimide 
hydrochloride (225 mg, 1.17 mmol. Bachem) and aniline (98 uL, 100 mg, 



Example 1 




wo 03/049702 



PCT/US02/39589 



-204- 



1.08 mmol, Aldrich). The reaction mixture was magnetically stirred at 25 °C for 
24 h. EtOAc was added (60 mL) and the mixture washed successively with 1 N 
NaOH (2 X 20 mL), 1 N HCl (20 mL), water (20 mL) and satd NaCl (20 mL), 
dried over MgS04, filtered and concentrated. Recrystallization from hexane and 
5 CH2CI2 provided the title product as white crystals. MP 141 ^C. MS (ESI, pos. 
ion) m/z: 280 (M+1). 



(2E)-N-(3,4-Dimethoxyphenyl)-3-[4-(tert-butyl)phenyI]prop-2-enamide. To a 

10 20 mL round-bottomed flask equipped with reflux condenser and drying tube was 
added 4-reAt-butyl-rran5-cinnamic acid (200 mg, 0.98 mmol, EMKA-Chemie) 
followed by CH2CI2 (5 mL), oxalyl chloride (90 uL, 130 mg, 1.03 mmol, Aldrich) 
and DMF (1 uL). The reaction mixture was magnetically stirred and heated at 
reflux for 30 min. The reaction mixture was concentrated in vacuo and the 

15 residue dissolved in acetone (2 mL). The solution was added to a mixture of 3,4- 
dimethoxyaniline (180 mg, 1.17 mmol, Aldrich), potassium carbonate (200 mg). 
water (2 mL) and acetone (2 mL), magnetically stirred at 25 °C in a 10 mL glass 
vial. The reaction mixture was stirred at 25 °C for 16 h then diluted with EtOAc 
(60 mL) and washed successively with 1 N HCl (20 mL), 1 N NaOH (20 mL), 

20 water (20 mL) and satd NaCl (20 mL), dried over MgS04, filtered and 

concentrated. Recrystallization from hexane and CH2CI2 provided the title 
product as a yellow solid. MP 115-116 ""C. MS (ESI, pos. ion) /n/z: 340 (M+1). 



Example 2 
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(2E)-3-[4-(tert-Butyl)phenyI]-N-(4.hydroxy-3-inethoxyphenyl)prop-2. 
enamide. 

(a) . 4-Amino-2-methoxyphenol. To a round-bottomed flask was added 4- 
nitroguaiacol (500 mg, 3.0 mmol, Aldrich) and anhydrous EtOH (50 mL). The 
solution was stirred magnetically under N2 and treated with 10% Pd on carbon 
(200 mg, Aldrich). The suspension was purged with H2 and then stirred at 25 ^^C 

10 under 1 atm H2 for 16 h. The suspension was purged with N2, filtered through 
Celite and concentrated in vacuo to provide a dark solid. The solid was washed 
with 1:1 CH2Cl2:hexane and dried in vacuo to provide the title product as pale 
brown crystals. MS (ESI, pos. ion) m/z: 140 (M+1). 

(b) . (2E)-3.[4-(tert-Butyl)phenyl].N-(4-hydroxy-3-methoxyphenyl)prop-2- 
15 enamide. Analogous to the procedure used to prepare Example 2, 4-amino-2- 

methoxyphenol. Example 3(a), (164 mg, 1.18 mmol) and 4-t-huty\-tranS' 
cinnamic acid (200 mg, 0.98 mmol, EMKA-Chemie) provided, after 
recrystallization of the crude product from CH2CI2 and hexane, the title product as 
brown crystals. MP 203-204 ^C, MS (ESI, pos. ion) m/z: 326 (M+1). 
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(2E)-3-[4-(tert-Butyl)phenyl]-N-(2-5,6,7,8-tetrahydronaphthyl)prop-2- 
enamide. 



(a) . 2-5,6,7,8-Tetrahydronaphthylainine. To a round-bottomed flask was 
added 6-amino-l,2,3,4-tetrahydronaphthalene (500 mg, 3.10 mmol, Maybridge), 
triethylsilane (2.50 mL, 15.5 mmol, Aldrich) and trifluoroacetic acid (5.0 mL, 
66 mmol, Aldrich). The reaction mixture was magnetically stirred vigorously, at 
25 °C, for 2 h. The solvents were removed in vacuo and the residue dissolved in 
EtOAc (50 mL) and extracted with 1 N HCl (100 mL, then 50 mL), The 
combined aqueous acidic extract was washed with EtOAc (50 mL) then basified 
with 5 N NaOH, at 0 °C, to pH 10. The mixture was extracted with CH2CI2 (3 x 
50 mL), the combined organic extract washed with water (50 mL), satd NaCl 

(50 mL), dried over Na2S04, filtered and concentrated in vacuo to provide the title 
product as a brown oil. MS (ESI, pos. ion) m/z: 148 (M+1). 

(b) . (2E)-3-[4-(tert-Butyl)phenyl]-N-(2^5,6,7,8-tetrahydronaphthyI)prop-2- 
enamide. Analogous to the procedure used to prepare Example 2, 2-5,6,7,8- 
tetrahydronaphthylamine. Example 4(a), (173 mg, 1.18 mmol) and 4-r-butyl- 
rr^/z^-cinnamic acid (200 mg, 0.98 mmol, EMKA-Chemie) provided, after 
purification by silica gel chromatography (4:1 hexane:EtOAc) followed by re- 
crystallization from CH2CI2 and hexane, the title product as white crystals. MP 
198-199 ^C. MS (ESI, pos. ion) m/z: 334 (M+1). 
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(2E).N-(2H,3H,4H-Ben2o[3,4-e]l,4-oxa2aperhydroin-6-yl).3-[4-(tert- 
butyl)phenyl]prop-2-enaniide. 



(a) 2H,3H,4H-Benzo[e]l,4-oxazaperhydroine-6-yIainine. To a round- 
bottomed flask was added 2-amino-4-nitrophenol (1.0 g, 6.5 mmol, Aldrich), 
potassium carbonate (1.8 g, 13 nrniol), DMF (5 mJL) and 1,2-dibromoethane 
(0.59 niL, 6.9 mmol, Aldrich). The mixture was magnetically stirred and heated 
in a 125 ''C oil bath, under N2, for 2.5 h. After allowing to cool to 25 °C, the 
reaction mixture was diluted with EtOAc (100 mL), washed with 1 N NaOH (3 x 
50 mL), water (50 mL), satd NaCl (50 mL), dried over Na2S04, filtered and 
concentrated to provide a dark residue [MS (ESI, pos. ion) m/z\ 181 (M+1)], The 
crude product was dissolved in EtOH (100 mL), the solution was purged with N2, 
treated with 10% Pd on carbon (450 mg, Aldrich). purged with H2 then 
magnetically stirred under 1 atm H2 for 2 h. After purging again with N2, the 
suspension was filtered through Celite and concentrated in vacuo. Purification by 
silica gel chromatography (95:5 CH2CI2: 2 M NH3 in EtOH) provided the title 
product as a viscous brown oil. MS (ESI, pos. ion) m/z\ 151 (M+1). 

(b) (2E)-N-(2H,3H,4H-BenzoI3,4-e]l,4-oxa2aperhydroin-6-yl).3-[4-(tert- 
butyl)phenyI]prop-2-enamide. Analogous to the procedure used to prepare 
Example 2, 2H.3H,4H-benzo[e]l,4-oxa2aperhydroine-6-ylamine, Example 5(a), 
(176 mg, 1.18 mmol) and 4-f-butyl-^rfln5-cinnamic acid (200 mg, 0.98 mmol, 
EMKA-Chemie) provided, after purification by silica gel chromatography (step 
gradient, 6:3:1 CH2Cl2:hexane:EtOAc then 9:1 hexane:EtOAc) the title product as 
a yellow solid. MP 108-114 X. MS (ESI, pos. ion) 337 (M+1). 
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(2E).3-[4.(tert-Butyl)phenyI]-N-(3.oxo(2H,4H-benzo[3,4-e]l,4- 
oxazaperhydroin-6-yl))prop-2-enamide. 



5 




(a) 6-Nitro-2H,4H-benzo[e]l,4-oxazaperhydroin-3-one. A mixture of 4-nitro- 
2-aniinophenol (4.6 g, 30 mmol, Aldrich), benzyltrimethylammonium chloride 
(6.8 g, 30 mmol, Aldrich) and solid NaHCOa (12.6 g, 150 mmol) in chloroform 
(100 mL) was magnetically stirred at 0 °C in a round-bottomed flask and treated 

10 dropwise with chloroacetyl chloride (2.9 mL, 33 mmol, Aldrich) over a period of 
30 min. After the addition was complete, the reaction mixture was stirred at 0 °C 
for 1 h, then at 50 °C overnight. The solvent was removed in vacuo and the 
residue treated with water (50 mL), collected by filtration and washed with water. 
The solid was recrystallized from EtOH to provide 6-nitro-2H,4H-benzo[e]l,4- 

15 oxazaperhydroin-3-one. MS (ESI, neg. ion) m/z\ 193 (M-1). 




(b) 6-Amino-2H,4H-benzo[e]l,4-oxazaperhydroin-3-one. To a suspension of 
6-nitro-2H,4H-benzo[e]l,4-oxazaperhydroin-3-one, Example 6(a), (0.50 g, 
2.6 mmol) and CuCl (0.77 g, 7.8 mmol, Aldrich) in anhydrous MeOH (25 mL), 
2 0 magnetically stirred at 25 ^^C in a round-bottomed flask, was added potassium 
borohydride (0.98 g, 18 mmol, Aldrich) in portions. The reaction mixture was 
stirred at 25 °C for 0.5 h, then the solvent was removed in vacuo and the residue 
suspended in water (30 mL) and extracted with EtOAc (5 x 20 mL). The 
combined organic extracts were washed with satd NaCl. dried over Na2S04, 
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filtered and concentrated in vacuo to provide the title product as a brown solid. 
MS (ESI, pos. ion) m/z: 165 (M+1). 

(c) (2E).3-[4-(tert-ButyI)phenyI]-N-(3-oxo(2H,4H.benzo[3,4.e]l,4. 
oxazaperhydroin-6-yl))prop-2-enamide. Analogous to the procedure used to 
5 prepare Example 1 , 6-amino-2H.4H-benzo[e] 1 ,4-oxazaperhydroin-3-one, 
Example 6(b), (207 mg, 1.26 mmol) and 4-/eft-butyl-rran5-cinnamic acid 
(258 mg, 1.26 mmol EMKA-Chemie) provided, after recrystallization from 
EtOAc and hexane, the title compound as a pale yellow solid. MP > 280 °C. MS 
(ESI, pos. ion) m/z: 351 (M+1). 
10 Example? 



15 (a) 4-Methyl-6-nitro-2H-benzo[e]l,4-oxazaperhydroin-3-one. A mixture of 6- 
nitro-2H,4H-benzo[e]l,4-oxazaperhydroin-3-one, Example 6(a), (970 mg, 
25 mmol), benzyltrimethylammonium chloride (1 14 mg, 0.50 mmol, Aldrich) and 
iodomethane (0.47 mL, 7.5 mmol, Aldrich) in CH2CI2 (20 mL) was stirred 
magnetically in a 100 mL round-bottomed flask and treated with CsOH 

20 monohydrate (4.2 g, 25 mmol, Aldrich). The reaction mixture was stirred at 

25 °C for 1 h, treated with water (5 mL) and extracted with CH2CI2 (3 x 50 mL). 
The combined organic extract was washed with water (5 mL), satd NaCl (5 mL), 
dried over NaaSOA, filtered and concentrated in vacuo. The residue was purified 
by silica gel chromatography (9:1 hexaneiEtOAc) to provide the title product. 

25 MS (ESI, pos. ion) ni/z: 209 (M+1). 




(2E)-3-[4-(tert.Butyl)phenyl]-N-(4-methyl-3.oxo(2H-ben2o[3,4-e]l,4- 
oxazaperhydroin-6-yl))prop-2-enamlde. 

CH3 
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(b) 6-Ainino-4-methyl-2H-benzo[e]l,4-oxazaperhydroin-3-one. To a solution 
of 4-methyl-6-nitro-2H-benzo[e] l,4-oxazaperhydroin-3-one. Example 7(a), 
(700 mg, 3.4 mmol) and NiCl2 6H20 (400 mg, 1.7 mmol, Aldrich) in MeOH 
5 (10 mL), magnetically stirred in a 100 mL round-bottomed flask at 25 was 
added NaBH4 (190 mg, 5.1 mmol, Aldrich) in portions. The reaction mixture was 
stirred for 30 min then concentrated in vacuo. Purification by silica gel 
chromatography (CH2Cl2/EtOAc) provided the title product. MS (ESI, pos. ion) 
m/z: 179 (M+1). 

10 (c) (2E).3-[4-(tert.Butyl)phenyl].N-(4-methyI-3.oxo(2H-benzo[3,4.e]l,4. 
oxazaperhydroin-6-yl))prop-2-enamide. Analogous to the procedure used to 
prepare Example 1, 4-ferf-butyl-franj?-cinnamic acid (200 mg, 1.0 mmol. EMKA- 
Chemie) and 6-amino-4-methyl-2H-benzo[e] 1 ,4-oxazaperhydroin-3-one. 
Example 7(b), (180 mg, 1.0 mmol) provided, after purification by silica gel 

15 chromatography (4: 1 CH2Cl2:EtOAc), the title product as a pale yellow solid. MP 
201-203 ""C. MS (ESI, pos. ion) m/z: 365 (M+1), 



Example 8 




(2E)-3-[4-(tert-Butyl)phenyl].N-(4-methyl(2H,3H-ben2o[3,4-e]l,4. 

2 0 oxazaperhydroin-6-yl))prop-2-enamide. 

To a solution of lithium aluminum hydride (2,0 mL, 2.0 mmol. 1.0 M in THF, 
Aldrich), magnetically stirred at 0 °C in a round-bottomed flask under N2, was 
added 6-amino-4-methyl-2H-benzo[e]l,4-oxazaperhydroin-3-one, Example 7b, 
(180 mg, 1.0 mmol). The reaction mixture was allowed to warm to 25 °C and 

25 stirred at that temperature for 1 h. The reaction was quenched by the dropwise 
addition of 20% H2O/THF (1.2 mL), followed by 5 N NaOH (0.2 mL). The 
mixture was stirred at 25 "^C for 30 min, then filtered and washed with EtOAc. 
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The filtrate was dried over Na2S04, filtered and concentrated in vacuo [MS (ESI, 
pos. ion) m/z\ 165 (M+1)]. Analogous to the procedure used to prepare Example 
1, the crude product and 4-r6r/t-butyl-fran5-cinnamic acid provided the title 
compound as a pale yellow solid. MP 186-188 °C. MS (ESI, pos. ion) m/z\ 351 
5 (M+1). 



Example 9 




(2E)-3-[4.(tert-Butyl)phenyl]-N.(3-oxo(2H,4H-benzo[e]l,4-oxazaperhydroin- 
7-yI))prop-2-enamide. 




10 H 

(a) 7-Nitro-2H,4H-benzo[e]l,4-oxazaperhydroin-3-one. Analogous to the 
procedure used for the preparation of 6-nitro-2H,4H-benzo[e]l,4- 
oxazaperhydroin-3-one, Example 6(a), 5-nitro-2-aniinophenol (4.6 g, 30 mmol, 
Aldrich) and chloroacetyl chloride (2.9 mL, 33 mmol, Aldrich) provided, after 

15 recrystallization from EtOH, 7-nitro-2H,4H-benzo[e]l,4-oxazaperhydroin-3-one. 
MS (ESI, neg. ion) /n/z: 193 (M-1). 




(b) 7-Amino-2H,4H-benzo[e]l,4-oxazaperhydroin-3-one. A mixture of 7- 
nitro-2H,4H-benzo[e]l,4-oxazaperhydroin-3-one, Example 9(a), (970 mg, 

20 5.0 mmol) and 10% Pd on carbon (100 mg, Aldrich) in MeOH (20 mL) was 
magnetically stirred in a round-bottomed flask under 1 atm H2 for 2 h. The 
mixture was purged with N2 and filtered through a pad of Celite. Concentration in 
vacuo provided the title product. MS (ESI, pos. ion) mJz\ 165 (M-f 1). 

(c) (2E)-3-[4-(tert-Butyl)phenyl]-N-(3-oxo(2H,4H-benzo[e]l,4- 

25 oxazaperhydroin-7-yl))prop-2-enamide. Analogous to the procedure used to 
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prepare Example 1, 4-/erf-butyl-/ranj-cinnannic acid (200 mg, 1.0 mmol, EMKA- 
Chemie) and 7-amino-2H.4H-benzo[e]l,4-oxazaperhydroin-3-one, Example 9(b), 
(164 mg, 1.0 mmol) provided, after purification by silica gel chromatography (4:1 
CH2Cl2:EtOAc), the title product as a pale yellow solid. MP 226-227 °C. MS 
5 (ESI, pos. ion) m/z: 351 (M+1). 



(2E)-N-(2H,3H,4H-Benzo[e]l,4-oxa2aperhydroin-7.yI)-3-[4-(tert- 
butyl)phenyl]prop-2-enamide. 

10 To a solution of borane-THF complex (2.5 mL, 2.5 mmol ,1.0 M in THF, 
Aldrich), magnetically stirred at 0 ^^C under N2 in a round-bottomed flask 
equipped with a reflux condenser, was added 7-amino-2H,4H-benzo[e]l,4- 
oxazaperhydroin-3-one, Example 9(b), (160 mg, 1.0 mmol). The reaction 
mixture was stirred at reflux for 2 h, then treated with EtOH (0.5 mL) and reflux 

15 continued for an additional 1 h. The mixture was treated with cond HCl (0.5 mL) 
and reflux continued for an additional 1 h. The solvent was removed in vacuo and 
the residue treated with 1 N NaOH (5 mL) and extracted with CH2CI2 (3 x 
20 mL). The combined organic extracts were washed with satd NaCl, dried over 
Na2S04, filtered and concentrated in vacuo to provide the crude aniline [MS (ESI, 

20 pos. ion) m/z\ 151 (M+1)]. Analogous to the procedure used to prepare Example 
1, 4-fer/-butyl-/ra«5^-cinnamic acid (200 mg, 1.0 mmol, EMKA-Chemie) and the 
crude aniline, after purification by silica gel chromatography (85:15 
CH2Cl2:EtOAc), provided the title product as a pale yellow solid. MP 186-188 
^^C. MS (ESI, pos. ion) m/z: 337 (M+1). 



Example 10 




H 
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CH3 

(2E)-3-[4-(tert-Butyl)phenyl].N-(4-methyl-3-oxo(2H-benzo[e]l,4- 
oxazaperhydroin-7-yl))prop-2-enainide. 




CH3 



(a) 4-Methyl-7-nitro-2H-benzo[e]l,4-oxazaperhydroin-3-one. Analogous to 
the procedure used to prepare Example 7(a), 7-nitro-2H,4H-.benzo[e]l,4- 
oxa2aperhydroin-3-one. Example 9(a), (970 mg, 25 mmol), benzyltrimethyl- 
ammonium chloride (110 mg, 0.50 mmol, Aldrich), iodomethane (0.47 mL, 
10 7.5 mmol, Aldrich) and CsOH hydrate (4.2 g, 25 mmol. Aldrich), after 

purification by silica gel chromatography (9:1 hexane:EtOAc), provided the title 
product. MS (ESI, neg. ion) m/z: 207 (M~l). 



(b) 7-Amino-4-inethyl-2H-benzo[e]l,4-oxazaperhydroin-3-one. Analogous to 
1 5 the procedure used to prepare Example 3(a), 4-methyl-7-nitro-2H-benzo[e] 1 ,4- 

oxazaperhydroin-S-one, Example 11(a), (LO g, 5.0 mmol) provided, after 
recrystallization from EtOH, the title product MS (ESI, pos. ion) m/z\ 179 
(M+1). 

(c) (2E)-3-[4-(tert.Butyl)phenyl]-N.(4-methyi-3.oxo(2H-benzo[e]l,4- 

20 oxazaperhydroin-7-yl))prop-2-enamlde. Analogous to the procedure used to 

prepare Example 1, 4-/erf-butyl-rra«5-cinnamic acid (200 mg, 1.0 mmol, EMKA- 
Chemie) and 7-amino-4-methyI-2H-benzo[e] 1 ,4-oxazaperhydroin-3-one. 
Example lib, (164 mg, 1.0 mmol) provided, after purification by silica gel 
chromatography (85:15 CH2Cl2:EtOAc), the title product as a pale yellow solid. 

25 MP 194-195 °C. MS (EST, pos. ion) m/v. 365 (M+1). 




CH3 
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Example 12 




CH3 



(2E).3-[4-(tert-Butyl)phenyl].N-(4-methyl(2H,3H-benzo[e]l,4- 
oxazaperhydroin-7-yl))prop-2-enainide. 

5 Analogous to the procedure used for the preparation of Example 10, 7-amino-4- 
methyl-2H-benzo[e]l,4-oxa2aperhydroin-3-one, Example 11(b), (180 mg, 
1.0 mmol) and A-tert-butyl-trans-cinmrnic acid (200 mg, 1.0 mmol, EMKA- 
Chemie) provided, after purification by silica gel chromatography (85:15 
CHaCbrEtOAc), the title product as a pale yellow solid. MP 232-233 °C. MS 
10 (ESI, pos. ion) m/z: 351 (M+1). 



(a) Ethyl 6-nitro-2H,3H,4H-benzo[e]l,4-oxazaperhydroine-2-carboxylate. A 
solution of ethyl 2,3-dibromopropionate (4.8 mL, 33 mmol, Aldrich) in acetone 
(10 mL, Aldrich) was added to a mixture of 2-amino-4-nitrophenol (4.6 g, 
30 mmol, Aldrich) in 80 mL of acetone in a 150 mL round-bottomed flask at 25 
2 0 °C. After the addition, the mixture was stirred at 60 °C for 48 h. The solvent was 
removed in vacuo, and the residue was treated with water (30 mL) and extracted 
with CH2CI2 (3 x 50 mL). The combined organic phases were washed with satd 
NaCl (10 mL), dried over Na2S04, filtered and concentrated in vacuo. The 



Example 13 




Ethyl 6-{(2E).3-[4-(tert-butyl)phenyl]prop-2-enoylamino}-2H,3H,4H- 
benzo[e]l,4-oxazaperhydroine-2-carboxylate. 



H 



15 
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residue was purified by silica gel chromatography (9:1 CH2Cl2:EtOAc) to give the 
title product. MS (ESI, pos. ion) m/z\ 253 (M+1). 



(b) Ethyl 6-ainino-2H,3H,4H*benzo[e]l,4-oxazaperhydroine-2-carboxylate. 

5 Analogous to the procedure used to prepare Example 3(a), ethyl 6-nitro- 

2H,3H,4H-benzo[e]l,4-oxazaperhydroine-2-carboxylate, Example 13(a), (1.3 g, 
5.0 mmol) provided the title product. MS (ESI, pos. ion) m/z: 223 (M+1). 

(c) . Analogous to the procedure used to prepare Example 1, 4-r^rr-butyl-frart^- 
cinnamic acid (1.3 g, 6.4 mmol, EMKA-Chemie) and ethyl 6-amino-2H,3H,4H- 

10 ben2o[e]l,4-oxazaperhydroine-2-carboxylate. Example 13(b), (1.4 g, 6.4 mmol) 
provided, after purification by silica gel chromatography (85:15 CH2Cl2:EtOAc), 
the title product as a pale yellow solid. MP 207-208 °C. MS (ESI, pos. ion) m/z\ 
409 (M+1). 



(2E)-3-[4-(tert-Butyl)phenyI]-N.[2-(hydroxymethyl)(2H,3H,4H.benzo[3,4- 
e]l,4-oxazaperhydroin-6-yl)]prop-2-enamide. 

A solution of ethyl 6-{(2E)-3-[4-(rerr-butyl)phenyl]prop-2-enoylamino}- 
2H,3H,4H-benzo[e]l,4-oxazaperhydroine-2-carboxylate, Example 13, (410 mg, 

20 1.0 mmol) in THF (5 mL, Aldrich), magnetically stirred in a round-bottomed flask 
under N2 at 0 °C, was treated with lithium borohydride (1.5 mL, 3.0 mmol, 2.0 M 
in THF, Aldrich). The reaction mixture was allowed to warm to 25 °C, and stirred 
at that temperature for 3 h. The reaction was quenched by the addition of satd 
NH4CI (5 mL), stirred for 30 min at 25 °C and extracted with EtOAc (2x15 mL). 

2 5 The combined organic extract was washed with satd NaCl. dried over Na2S04, 

filtered and concentrated in vacuo. Purification by silica gel chromatography (1:1 



H 




Example 14 



15 
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CH2Cl2:EtOAc) provided the title product as a pale yellow solid. MP 165- 
167 °C MS (ESI, pos. ion) /n/z: 367 (M+1). 

Example 15 




OH 



5 (2E)-N.[(3S)-3-(Hydroxyinethyl)(2H,3H-benzoIe]l,4-dioxan-6.yl)].3-[4-(tert. 
buty l)pheny I] prop-2-enamide. 



(a) 2-[((2R)Oxiran-2-yl)methoxy]-5-nitrobenzaldehyde. A mixture of (7?)- 
glycidyl tosylate (1.1 g, 5 mmol, Aldrich), 2-hydroxy-5-nitrobenzaldehyde 

10 (840 mg, 5.0 mmol, Aldrich) and solid K2CO3 (L4 g, 10 mmol) in DMF (5 mL, 
Aldrich) was magnetically stirred in a round-bottomed flask at 100 ""C under N2 
for 30 min. The reaction mixture was allowed to cool to 25 °C, water (20 mL) 
was added, and the mixture was extracted with EtOAc (3 x 30 mL). The 
combined extracts were washed with water (2 x 20 mL), satd NaCl (10 mL), dried 

15 over Na2S04, filtered and concentrated in vacuo. Purification by silica gel 

chromatography (4:1 hexanerEtOAc) provided the title product. MS (ESI, pos. 
ion) m/z: 224 (M+1). 



(b) ((2S)-7-Nitro-2H,3H-benzo[e]l,4-dioxan-2-yl)methan-l-oI. To a solution 
20 of 2-[((2R)oxiran-2-yl)methoxy]-5-nitrobenzaldehyde, Example 15(a), (670 mg, 
3.0 mmol) in CH2CI2 (10 mL), magnetically stirred in a round-bottomed flask at 0 
°C, was added 86% m-chloroperbenzoic acid (350 mg, 2.0 mmol, Aldrich). The 
reaction mixture was allowed to warm to 25 °C and stirred at that temperature for 
18 h. The mixture was then diluted with CH2CI2 (20 mL), washed with 10% 
2 5 Na2S203 (3 mL), NaHCOj (3x5 mL), satd NaCl (3 mL), dried over Na2S04, 
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filtered and concentrated in vacuo. The resulting residue was treated with MeOH 
(20 mL) and 1 N NaOH (6 mL) and stirred at 25 °C for 16 h. The reaction 
mixture was diluted with water (10 mL) and extracted with EtOAc (3 x 10 mL). 
The combined organic extracts were washed with satd NaCU dried over Na2S04. 
5 filtered and concentrated in vacuo. Purification by silica gel chromatography (3:2 
hexanerEtOAc) provided the product. MS (ESI, pos. ion) /n/z: 212 (M+1). 
(c)(2E)-N-[(3S)-3-(Hydroxymethyl)(2H,3H-benzo[e]l,4-dioxan-6-yl)].3-[4- 
(tert-butyl)phenyl]prop-2-enamide. A mixture of ((2S)-7-nitro-2H,3H- 
benzo[e]l,4-dioxan-2-yl)methan-l-ol. Example 15(b), (110 mg, 0.5 mmol) and 

10 10% Pd on carbon (20 mg, Aldrich) in MeOH (5 mL), in a round-bottomed flask, 
was magnetically stirred under 1 atm H2 for 2 h. The mixture was purged with 
N2, filtered through a pad of Celite and concentrated in vacuo to provide the crude 
aniline [MS (ESI, pos. ion) m/z: 182 (M+1)]. Analogous to the procedure used to 
prepare Example 1, 4-/er/-butyl-rran5-cinnamic acid (102 mg, 0.5 mmol, EMKA 

15 Chemie) and the crude aniline, provided the title product as a white solid. MP 
169-171 °C. MS (ESI, pos. ion) m/s: 368 (M+l). 



(2E)-N-[(3R)-3.(Hydroxymethyl)(2H,3H-benzo[e]l,4-dioxan.6-yl)]-3.[4-(tert- 
2 0 butyl)phenyl]prop-2-enamide. 

Analogous to the procedure described for Example 15, the title product was 
prepared starting from (S)-glycidyl tosylate (Aldrich), 2-hydroxy-5- 
nitrobenzaldehyde (Aldrich) and 4-/^r/-butyl-rra/i5-cinnamic acid (EMKA 
Chemie), MP 170-171 MS (ESI, pos. ion) m/z: 368 (M+1). 
25 Example 17 



Example 16 
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(2E)-N-[(2R)-2-(Hydroxyinethyl)(2H,3H-benzo[3,4-e]l,4-dioxan.6-yl)]-3-[4- 
(tert-butyl)phenyl]prop-2-enamide. 



(a) (2-Methoxy-4-nitrophenyl)methan-l-ol. To a solution of 2-methoxy-4- 
5 nitrobenzoic acid (2.0 g, 10 mmol, Aldrich) in THF (30 mL), magnetically stirred 
at 0 °C under N2 in a round-bottomed flask equipped with a reflux condenser, was 
added borane-THF complex (30 mL, 30 mmol, 1.0 M in THF, Aldrich). The 
reaction mixture was stirred at reflux overnight. The reaction was quenched by 
the careful addition of MeOH (5 mL), followed by 1 N NaOH (30 mL). The 
10 mixture was extracted with EtOAc (2 x 50 mL), the combined organic extracts 
were washed with satd NaCI, dried over Na2S04, filtered and concentrated in 
vacuo to give the product. MS (ESI, neg. ion) m/z'. 182 (M-1). 



(b) 2-Methoxy-4-nitrobenzaldehyde. A mixture of (2-methoxy-4- 
15 nitrophenyl)methan-l-ol. Example 17(a), (1.6 g, 8,9 mmol) and Mn02 (15 g, 

180 mmol, Aldrich) in 1:1 hexane: CH2CI2 (60 mL) was magnetically stirred at 40 
°C for 3 h. The solid was removed by filtration and washed with CH2CI2. The 
filtrate was concentrated in vacuo and the residue was recrystallized from EtOAc 
and hexane to give the title product. MS (ESI, neg, ion) m/z\ 180 (M-1). 



(c) 2-Hydroxy-4-nitrobenzaIdehyde. To a solution of 2-methoxy-4- 
nitrobenzaldehyde. Example 17(b), (190 mg, 1.0 mmol) in CH2CI2 (5 mL), 
magnetically stirred at -78 °C in a round-bottomed flask, was added BBra 
(0.19 mL, 2.0 mmol, Aldrich). The reaction mixture was allowed to warm to 25 
°C and stirred at that temperature for 2 h. The reaction mixture was then cooled to 
-78 °C, and treated with MeOH (5 mL). The mixture was allowed to warm to 25 
°C, stirred at that temperature for 30 min, then concentrated in vacuo. Purification 





20 
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by silica gel chromatography (3:2 hexane:EtOAc) provided 2-hydroxy-4- 
nitrobenzaldehyde. MS (ESI, neg. ion) m/z\ 166 (M-1). 

(d) (2E).N-[(2R).2-(HydroxymethyI)(2H,3H-benzo[3,4-e]l,4-dioxan-6-yl)].3. 
[4-(teit-butyl)phenyI]prop-2-enaiTiide. Analogous to the procedure described 
5 for Example 15, the title product was obtained as a white solid from 2-hydroxy-4- 
nitrobenzaldehyde. Example 17(c), (5).glycidyl tosylate (Aldrich) and 4-ferr- 
butyl-rran^-cinnamic acid (EMKA-Chemie). MP 159-160 °C. MS (ESI, pos, 
ion)/7i/z: 368 (M+1). 



(2E)-N.[(2S)-2-(Hydroxymethyl)(2H,3H-benzo[3,4.ell,4-dioxan.6-yl)]-3-[4- 
(tert-butyl)phenyl]prop-2-enamide. 

Analogous to the procedure described for Example 15, the title product was 
prepared starting from 2-hydroxy-4-nitrobenzaldehyde, Example 17(c), (/?)- 
15 glycidyl tosylate (Aldrich) and 4-rer/-butyl-rran5^-cinnamic acid (EMKA Chemie). 
MP 169-170 "C. MS (ESI, pos. ion) m/z: 368 (M+1). 



(2E)-3-[4-(tert-ButyI)phenyl]-N-(7-l,2,3,4.tetrahydroquinoIyl)prop-2- 
2 0 enamide. 



Example 18 




Example 19 




(a) 7-Nitro-l,2,3,4-tetrahydroquinoIine. To a round-bottomed flask equipped 
with magnetic stirring was added 1,2,3,4'tetrahydroquinoline (6.3 mL, 50 mmol. 
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Aldrich) and 96% H2SO4 (42 mL). The mixture was stirred until all of the amine 
had dissolved, then cooled to 0 X and treated with KNO3 (5.9 g, 59 mmol) in 
portions. The reaction mixture was allowed to warm to 25 °C and stirred 
overnight at that temperature. The mixture was then cooled to 0 ""C and 
5 neutralized with solid NaOH followed by 5 N NaOH until pH 1 1 was reached. 
The mixture was extracted with CH2CI2 and the extract was dried over Na2S04, 
filtered and concentrated in vacuo. Purification by silica gel chromatography (8:1 
hexane:EtOAc) provided 7-nitro-l,2,3,4-tetrahydroquinoline as an orange solid. 
MS (ESI, pos. ion) m/z 179 (M+1). 



(b) 7-1,23,4-Tetrahydroquinolylamine. Analogous to the procedure used to 
prepare Example 3(a), 7-nitro-l,2.3,4-tetrahydroquinoline, Example 19(a), (0.35 
g, 2.0 mmol) provided the aniline as a pale gray oil. MS (ESI, pos. ion) m/z: 149 



1 5 (c) (2E)-3-[4-(tert^Butyl)phenyl]-N-(7.1,2,3,4-tetrahydroquinolyl)prop-2- 
enamide. Analogous to the procedure used to prepare Example 1, 7-1,2,3,4- 
tetrahydroquinolylamine. Example 19(b), (280 mg, 1.9 mmol) and 4-rerr-butyl- 
franj-cinnamic acid (0.33 g, 1.6 mmol, EMKA-Chemie) provided, after 
purification by silica gel chromatography (3:1 hexane:EtOAc) then 

2 0 recrystallization from EtOAc and hexane, the title product as a yellow solid. MP 
225-227 ""C. MS (ESI, pos. ion) m/z: 335 (M+1). 



H 



10 




(M+1). 
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Example 20 





H CH3 



10 



15 



(2E)-3-[4-(tert-Butyl)phenyi]-N-(l-methyl(7-l,2,3,4-tetrahydroquinoIyl))- 
prop-2-enatnide. 



(a) l-methyi-7-nitro-l,2,3,4-tetrahydroquinoline. To a solution of 7-nitro- 
1,2,3,4-tetrahydro-quinoline, Example 19(a), (0.36 g , 2 mmol) in DMF (10 mL), 
magnetically stirred under N2 at 0 °C in a 15 mL round-bottomed flask, was added 
sodium hydride (0.12 g, 3 mmol, 60% dispersion in mineral oil, Aldrich). After 
stirring for 10 min, the reaction mixture was treated with iodomethane (0.24 mL, 
4 mmol, Aldrich) dropwise. The reaction mixture was stirred at 0 °C for 1 h, at 
25 °C for an additional 1 h. then partitioned between EtOAc and satd NaCI. The 
aqueous layer was extracted with EtOAc (40 mL) and the combined organic 
extract was dried over Na2S04, filtered and concentrated in vacuo. Purification by 
silica gel chromatography (7:1 hexaneiEtOAc) provided the product as an orange 
oil. MS (ESI, pos. ion) m/z: 193 (M+1). 

(b) (2E)-3.[4-(tert.Butyl)phenyl].N-(l-methyl(7.1,2,3,4-tetrahydroquinolyl)). 
prop-2-enamide. Analogous to the procedure described for Example 19, steps 
(b)-(c), l-methyl-7-nitro-l,2,3,4-tetrahydroquinoline, Example 20(a), (240 mg, 
1.3 mmol) and 4-rm-butyl-fran^-cinnamic acid (0.23 g, 1.1 mmol, EMKA- 
Chemie) provided, after purification by silica gel chromatography (4:1 
hexane:EtOAc) then recrystallization from EtOAc and hexane, the title product as 
a yellow solid. MP 200-202 ^'C. MS (ESI, pos. ion) wi/z: 349 (M+1). 



CH3 
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(2E)-3-[4-(tert.Butyl)phenyi]-N-(2-oxo(6-l,3,4-trihydroquinoIyl))prop-2- 
enamide. 




5 H 

(a) 6-Nitro-l,3,4-trihydroquinolin-2-one, To a round-bottomed flask equipped 
with magnetic stirring was added 3,4-dihydro-2(lH)-quinolinone (1.47 g, 
10 mmol, Aldrich) and 96% H2SO4 (8.3 mL). The mixture was stirred until all of 
the material was dissolved, then cooled to 0 °C and treated with KNO3 (1.2 g, 
10 1 1.7 mmol) in portions. The reaction mixture was allowed to warm to 25 °C and 
stirred at that temperature overnight. The mixture was basified to pH 9 with 35% 
NaOH, resulting in a precipitate. The solid was collected by filtration, washed 
with water and dried in vacuo at 50 °C to provide the title product as a yellow 
solid. MS (ESI, pos. ion) m/z: 193 (M+1). 



15 




(b) 6-Amino-l,3,4-trihydroquinolin-2-one. Analogous to the procedure used to 
prepare Example 3(a), 6-nitro-l,3,4-trihydroquinolin-2-one, Example 21(a), (1.7 
g. 8.9 mmol) was converted to the title product as a tan solid. MS (ESI, pos. ion) 
m/v 163 (M+1). 

20 (c) (2E)-3.[4-(tert-ButyI)phenyl]-N-(2-oxo(6-l,3,4-trihydroquinolyl))prop-2- 
enamide. Analogous to the procedure used to prepare Example 1, 6-amino- 
l,3,4-trihydroquinolin-2-one. Example 21(b), (0.68 g, 4.2 mmol) and A-tert- 
butyl-rran^-cinnamic acid (0.86 g, 4.2 mmol, EMKA-Chemie) provided, after 
recrystallization from MeOH, the title product as a pale yellow solid. MP 275- 

25 276 ^'C. MS (ESI, pos. ion) m/v 349 (M+1). 
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Example 22 




(2E)-3.[4-(tert-ButyI)phenyl]-N-(2-oxo(7-l,3,4-trihydroquinolyl))prop-2. 



enamide. 



5 



(a) Ethyl 3-(2,4-dinitrophenyl)prop-2-enoate. A suspension of sodium hydride 
(2.0 g, 50 mmol, 60% dispersion in mineral oil, Aldrich) in anhydrous THF 
(100 mL) was magnetically stirred under N2 at 25 °C and treated dropwise with 
triethyl phosphonoacetate (10 mL, 11 g, 51 mmol, Aldrich). The reaction mixture 

10 was stirred for 1 h at 25 °C then treated with 2,4-dinitrobenzaldehyde (9,0 g, 

46 mmol, Aldrich) in portions. After stirring overnight at 25 ""C, the reaction was 
quenched by the addition of water (50 mL) and concentrated in vacuo to remove 
the THF. The remaining aqueous mixture was extracted with EtOAc (2 x 
150 mL). The combined organic extract was washed with water (4 x 100 mL), 

15 satd NaCl (75 mL), dried over Na2S04, filtered and concentrated in vacuo. 

Purification by silica gel chromatography (1:4 hexane:EtOAc) provided the title 
product as a dark oil. 



(b) 7-Aiiuno-l,3,4-trihydroquinolin-2-one. Ethyl 3-(2,4-dinitrophenyl)prop-2- 
2 0 enoate. Example 22(a), (3.0 g, 1 1 mmol) was dissolved in glacial acetic acid 

(240 mL), treated with 10% Pd on carbon (2.4 g, Aldrich) and hydrogenated on a 
Parr shaker apparatus at 65 under 60 psi H2, for 3 h. The reaction mixture was 
allowed to cool to 25 °C, purged with N2, filtered through Celite and the filtercake 
washed with acetic acid (200 mL) and EtOH (200 mL). The combined filtrate 
25 was concentrated in vacuo, then treated with 1 N NaOH (150 mL) and extracted 
with EtOAc (3 x 100 mL). The combined organic extract was washed with satd 



H 
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NaCl (50 mL), dried over Na2S04, filtered and concentrated in vacuo. 
Purification by silica gel chromatography (EtOAc) provided the title product as a 
pale yellow solid. MS (ESI, pos. ion) m/z\ 163 (M+1). 

(c)(2E)-3-[4-(tert-Butyl)phenyI]-N-(2-oxo(7-l,3,4-trihydroquinoIyl))prop-2. 
5 enamide. Analogous to the procedure used to prepare Example 1, 7-amino- 
l,3,4-trihydroquinolin-2-one, Example 22(b), (300 mg, 1.8 mmol) and A-tert- 
butyl-^ran^-cinnamic acid (370 mg, 1.8 mmol, EMKA-Chemie) provided the title 
product as white crystals, MP 288-290 °C. MS (ESI, pos. ion) m/z\ 349 (M+1). 



(2E)-3-[4-(tert-Butyl)phenyl]-N-(3-hydroxyphenyl)prop-2-enamide. To a 

round-bottomed flask equipped with magnetic stirring was added 4-rerr-butyI- 
/ra«5-cinnamic acid (530 mg, 2.43 mmol. EMKA-Chemie), CH2CI2 (10 mL), and 
DMF (10 uL, Aldrich) under N2. The solution was treated dropwise with oxalyl 

15 chloride (3.0 mL, 6.0 mmol, 2.0 M in CH2C12. Aldrich) then stirred at 25 °C for 
1 h. The reaction mixture was concentrated in vacuo and treated with 3- 
aminophenol (265 mg, 2.43 mmol, Aldrich), THF (20 mL) and satd K2CO3 
(15 mL). The reaction mixture was stirred at 25 "^C overnight, then acidified to 
pH-4.5 with 1 N HCl. The mixture was extracted with EtOAc (2 x 30 mL), the 

2 0 combined organic extract was dried and concentrated in vacuo. Purification by 

silica gel chromatography (2:1 hexaneiEtOAc) provided the title product as an oil. 
MS (ESI, pos. ion) m/z: 296 (M+1). 



Example 23 



10 
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2-(3-{(2E)-3. [4-(tert-Buty Opheny l]prop-2-enoy Iamino}phenoxy )acetic acid . 

To a round-bottomed flask equipped with magnetic stirring was added (2E)-3-[4- 
5 (/e/t-butyl)phenyl]-N-(3-hydroxyphenyl)prop-2-enamide, Example 23, (120 mg, 
0.407 mmol). THF (10 mL), tert-butyl bromoacetate (60 uL, 0.407 mmol, 
Aldrich) and 5 N NaOH (10 mL). The reaction mixture was stirred at 25 
overnight. The mixture was extracted with EtOAc (20 mL), the organic extract 
washed with water (20 mL), dried over Na2S04, filtered and concentrated in 
10 vacuo. The resulting residue was treated with trifluoroacetic acid (10 mL), stirred 
at 25 °C for 2 h, then concentrated in vacuo. Purification by silica gel 
chromatography (1:2 hexanerEtOAc) provided the title product as an off-white 
solid. MP 166-172 ^C. MS (ESI, pos. ion) m/z: 354 (M+1). 



Example 25 



15 




(2E).3-[4-(tert-Butyl)phenyl]-N-[3-(2-hydroxyethoxy)phenyl]prop.2-enamide. 

To a round-bottomed flask, equipped with magnetic stirring and reflux condenser, 
was added (2E)-3-[4-(rerr-butyl)phenyl]-N-(3-hydroxyphenyl)prop-2-enamide, 
Example 23, (200 mg. 0.68 mmol), THF (10 mL), 2-bromoethanoI (200 uL, 

20 2.80 mmol, Aldrich) and 5 N NaOH (10 mL). The reaction mixture was stirred at 
reflux for 5 h. After allowing to cool to 25 ^C, the mixture was extracted with 
EtOAc (20 mL). The organic extract was washed with water (20 mL), dried over 
Na2S04, filtered and concentrated in vacuo. Purification by silica gel 
chromatography (2:1 hexaneiEtOAc) provided the title product as a coloriess oil. 

25 MS (ESI, pos. ion) m/z: 340 (M+1). 
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Example 26 




'OCH3 



10 



15 



(2E)-3-[4-(tert-Butyl)phenyI]-N-[3-(2-inethoxyethoxy)phenyl]prop-2- 
enamide. 



(a) 3-(2-Methoxyethoxy)phenyIamine. To a round-bottomed flask equipped 
with magnetic stirring was added 3-aminophenol (1.2 g, 11 mmol, Aldrich), THF 
(15 mL) and sodium hydride (440 mg, 11 mmol, 60% in mineral oil, Aldrich) at 
0 °C. The reaction mixture was allowed to stir at 0 °C for 30 min, then 2- 
bromoethyl methyl ether (1.0 mL, 11 mmol, Aldrich) was added dropwise. The 
reaction mixture was stirred at 25 ""C overnight, then cooled to 0 ''C and quenched 
with satd NaCl (10 mL). The mixture was extracted with EtOAc (20 mL) and the 
organic phase was washed with water (20 mL), dried over Na2S04, filtered and 
concentrated in vacuo to provide the title product. MS (ESI. pos. ion) m/z: 168 
(M+1). 

(b) (2E)-3-[4-(tert-Butyl)phenyI]-N-[3-(2-methoxyethoxy)phenyl]prop-2- 
enamide. Analogous to the procedure used to prepare Example 2, 3-(2- 
methoxyethoxy)phenylamine, Example 26(a), (350 mg, 2.45 mmol) and4-rerr- 
butyl-zran^-cinnamic acid (500 mg, 2.45 mmol, EMKA-Chemie) provided, after 
purification by silica gel chromatography (5:1 hexane:EtOAc), the title product as 
a coloriess oil. MS (ESI, pos. ion) m/z: 354 (M+1). 
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Example 27 




(2E)-3-[4-(tert-ButyI)phenyl]-N-{3.[2-(l,3-dioxobenzo[c]azolin.2- 
yl)ethoxy]phenyl}prop-2-enainide. 

O 




10 



15 



(a) 2-[2-(3-Nitrophenoxy)ethyl]benzo[c]azoline-l,3-dione. To a round- 
bottomed flask, equipped with magnetic stirring, an addition funnel and a reflux 
condenser, was added 3-nitrophenol (2.0 g, 14 mmol, Fluka), triphenylphosphine 
(4.9 g, 19 mmol, Aldrich) and DMF (20 mL). A solution of N-[2-hydroxyethyl] 
phthalimide (2.7 mg, 14 mmol, Aldrich) and diethyl azodicarboxylate (3.3 g, 
19 mmol, Aldrich) in DMF (20 mL) was added dropwise through the addition 
funnel at 25 °C. The reaction mixture was stirred at 60 for 12 h. The reaction 
mixture was concentrated in vacuo, dissolved in EtOAc (55 mL), and washed with 
satd NaCl (20 mL) and water (20 mL). The organic phase was dried over 
Na2S04, filtered and concentrated in vacuo. Purification by silica gel 
chromatography (2:1 hexane:EtOAc) provided the title product. MS (ESI, pos. 
ion)m/z: 313 (M+1). 



(b) 2-[2-(3-Aniinophenoxy)ethyl]benzo[€]azoline-l,3-dione. In a round- 
bottomed flask, equipped with magnetic stirring, a solution of 2-[2-(3- 
nitrophenoxy)ethyl]benzo[c]azoline-l,3-dione. Example 27(a), (1.9 g, 6.1 mmol) 
in 0.5% acetic acid in EtOAc (10 mL), under N2, was treated with 10% Pd on 
carbon (500 mg, Aldrich). The suspension was purged with H2 and stirred under 
1 atm H2 at 25 °C overnight. The suspension was purged with N2 and filtered 
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through a pad of Celite. The solvent was removed in vacuo to provide the title 
product. 

(c) (2E)-3-[4-(tert-Butyl)phenyl]-N-{3-[2-(l,3-dioxobenzo[c]azoUn-2- 
yl)ethoxy]phenyl}prop-2-enainide. Analogous to the procedure used to prepare 
5 Example 2, 2-[2-(3-aminophenoxy)ethyl]benzo[c]azoline-13-dione, Example 
27(b). (1.7 g, 6.1 mmol) and 4-fer/-butyl-/ran^-cinnamic acid (1.2 g, 6.0 mmol, 
EMKA-Chemie) provided, after purification by silica gel chromatography (3:1 
hexane:EtOAc), the title product as an off-white film. MS (ESI, pos. ion) m/z: 
469 (M+1). 

10 Example 28 



(2E)-N-[3-(2-Aminoethoxy)phenyl].3-[4-(tert-butyl)phenyl]prop-2.enamide. 

To a round-bottomed flask equipped with magnetic stirring was added Example 
27, (2E)-3-[4-(r€rf-butyl)phenyl]-N-{3-[2-(l,3-dioxobenzo[c]azolin-2- 

15 yl)ethoxy]phenyl }prop-2-enamide, (856 mg, 1.83 mmol), EtOH (15 mL) and 

hydrazine (574 uL, 18.3 nmiol, Aldrich). The reaction mixture was stirred at 25 
°C for 2 h. The mixture was concentrated in vacuo, the residue dissolved in 
EtOAc (40 mL), washed with 10% K2CO3 (15 mL), water (15 mL), dried over 
Na2S04, filtered and concentrated in vacuo. Purification by silica gel 

20 chromatography (step gradient, EtOAc followed by 1:1 EtOAciEtOH) provided 
the title product as an oil. MS (ESI, pos. ion) m/z: 339 (M+1). 
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Example 29 




(2E)-3-[4-(tert-Butyl)phenyl]-N-indolin-6-ylprop-2-enamide. 




5 (a) tert-Butyl 6-(l-aza-2,2-diphenylvinyl)indolinecarboxylate. To a solution 
of benzophenone imine (0.91 g, 5.0 mmol, Aldrich) in CH2CI2 (35 mL), 
magnetically stirred at 25 °C in a round-bottomed flask, was added a solution of 
6-aminoindoline dihydrochloride (1.04 g, 5.0 mmol, Biosynth AG) in CH2CI2 
(40 mL). The reaction mixture was stirred at 25 X for 12 h, then diluted with 

10 CH2CI2 (30 mL), washed with water (30 mL), satd NaCl (30 mL), dried 

over MgS04, filtered and concentrated in vacuo. The crude product [MS (ESI, 
pos. ion) m/z: 299 (M+1)] was dissolved in 1,4-dioxane and treated with d\-tert- 
butyl dicarbonate (8.0 mL, 8.0 mmol, 1.0 M in THF, Aldrich) and 5 N aq. Na2C03 
(5 mL). The reaction mixture was magnetically stirred at 25 °C until complete, 

15 then diluted with water (30 mL), and extracted with EtOAc (3 x 30 mL). The 
combined organic extract was washed with satd NaCI (30 mL), dried 
over MgS04, filtered and concentrated in vacuo. Purification by silica gel 
chromatography (4:1 hexane EtOAc) provided the title product. MS (ESI, pos. 
ion) m/z: 399 (M+1). 



(b) tert-Butyl 6-aminoindolinecarboxylate. In a round-bottomed flask, a 
solution of tert'hutyl 6-(I-aza-2,2-diphenylvinyl)indolinecarboxylate, Example 
29(a), (0.80 g, 2.0 mmol) in 1,4-dioxane (10 mL) was treated with 1 N aq. HCl 
(10 nnL). The reaction mixture was magnetically stirred overnight at 25 ''C, then 



20 
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diluted with water (20 mL) and extracted with ethyl ether (30 mL). The aqueous 
phase was treated with 5 N NaOH (10 mL) and extracted with ethyl ether (3 x 
30 mL). The combined organic extracts were dried over MgS04, filtered and 
concentrated in vacuo. Purification by silica gel chromatography (3:2 hexane 
5 EtOAc) provided the title product. MS (ESI, pos. ion) m/z\ 235 (M+1). 

(c) (2E)-3-[4-(tert-Butyl)phenyl]-N-indoIin-6-ylprop-2-enamide. Analogous 
to the procedure used to prepare Example 1, f^r/-butyl 6-aminoindoline- 
carboxylate. Example 29(b), (230 mg, LO mmol) and 4-fe/t-butyl cinnamic acid 
(200 mg, 1.0 mmol, EMKA-Chemie) provided, after purification by silica gel 

10 chromatography (7:3 hexane EtOAc), a crude product which was dissolved in 
CH2CI2 (5 mL) and treated with 4 N HCl in dioxane (5 mL, Aldrich). The 
reaction mixture was magnetically stirred at 25 °C for 1 h, then washed with 5 N 
NaOH (15 mL), satd NaCl (15 mL), dried over MgS04, filtered and concentrated 
in vacuo. Purification by silica gel chromatography (55:45 hexane EtOAc) 

15 provided the title product, MP 153-167 ''C, MS (ESI, pos. ion) m/z: 321 (M+l). 

Example 30 




(2E)-3-[4-(tert-Butyl)phenyl]-N-(l-methylindolin-6-yl)prop-2-enamide. 




2 0 (a) l-Methyllndoline-6-ylamine. To a round-bottomed flask was added 6- 
nitroindoline (1.64 g, 10.0 mmol, Aldrich), 37% aq. formaldehyde (2.35 g, 
30.0 mmol, Aldrich) and THE (40 mL). The reaction mixture was magnetically 
stirred at 25 °C and treated with sodium cyanoborohydride (1.89 g, 30.0 mmol. 
Aldrich). The reaction mixture was allowed to stir at 25 ^^C for 30 min, then 

2 5 washed with satd Na2C03. The aqueous phase was extracted with ethyl ether, the 
organic phases combined and concentrated in vacuo to a residue. Analogous to 
the procedure of Goswami, P.; Chowdhury, P.; Indian J Chem, Sect B, 1997, 36 
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(2), 185-186, the crude residue was dissolved in tetrahydrofuran (60 mL) and 
added to Zn dust (0.43 g, 6.6 mmol, Aldrich) and AICI3.6H2O (9.6 g, 40 mmol, 
Aldrich) in water (2 niL), magnetically stirred at 25 **C. The reaction mixture was 
stirred at 25 °C for 16 h, then filtered. The filtrate was added to cold water 
5 (300 mL) and extracted with CH2CI2 (3 x 100 mL). The combined organic extract 
was concentrated in vacuo to provide the title product as a brown solid, MS (ESI, 
pos. ion) m/z\ 149 (M+1). 

(b) (2E)-3-[4-(tert-Butyl)phenyl]-N-(l-inethylindolin-6-yl)prop-2-enainide. 

Analogous to the procedure used to prepare Example 1, l-methylindoline-6- 
10 ylamine. Example 30(a), (150 mg, 1.0 mmol) and 4-/m-butyl-franj-cinnamic 
acid (200 mg, 1.0 mmol, EMKA-Chemie) provided the title product as an 
amorphous yellow solid. MS (ESI, pos. ion) m/z: 335 (M+1). 



15 (2E)-N-(l-Acetyl-3,3-dimethylindolin.6-yI)-3-[4-(tert-butyl)phenyl]prop-2- 



(a) N-(2-Bromo-5-nitrophenyl)acetamide. A solution of 2-bromo-5- 
nitroaniline (43 g, 0.20 mol, Aldrich) in glacial acetic acid (1.3 L), magnetically 
20 stirred at 25 °C, was treated with acetic anhydride (20 mL, 0.21 mol). The 

reaction mixture was allowed to stir at 25 ""C overnight, then quenched by pouring 
into water (6 L). The precipitate was collected by filtration, washed with water, 
and dried in vacuo to provide the title product as an off white solid. MS (ESI, 
pos. ion) /n/z: 259, 262 (M+1, M+3). 



Example 31 




enamide. 




V 

NH 
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(b) N-(2-Bromo-5-nitrophenyI)-N-(2-methyIprop-2-enyl)acetamide. To a 

flame-dried round-bottomed flask, equipped with magnetic stirring and an 
addition funnel, was added N-(2-bromo-5-nitrophenyl)acetamide, Example 31(a), 
5 (48 g, 0. 19 mol), solid potassium carbonate (103 g, 744 mmol) and anhydrous 
DMF (830 mL). The resulting solution was stirred at 25 °C and treated dropwise, 
through the addition funnel, with a solution of 3-bromo-2-methylpropene (38 mL, 
380 mmol, Aldrich) in anhydrous DMF (100 mL) over 45 min. The reaction 
mixture was stirred at 25 °C overnight, then filtered and treated with satd 
10 NaHC03. The organic layer was removed and the aqueous layer was extracted 
with EtOAc (3 X 150 mL). The combined organic extracts were washed with 
water (4 x 70 mL), satd NaCl (70 mL), dried over MgS04, filtered and 
concentrated in vacuo to provide the title product as a golden solid. MS (ESI, pos. 
ion)m/z: 313, 315 (M+1, M+3). 



(c). l-Acetyl-3,3-dimethyl-6-nitroindoline. To a flame-dried round-bottomed 
flask, equipped with magnetic stirring, was added N-(2-bromo-5-nitrophenyl)-N- 
(2-methylprop-2-enyl)acetamide, Example 31(b), (55 g, 0.18 mol), 
tetraethylammonium chloride hydrate (30.8 g, 186 mmol, Aldrich), sodium 

2 0 formate (14.4 g, 212 mmol, Aldrich), sodium acetate (36.3 g, 443 mmol) and 

anhydrous DMF (443 mL). The resulting solution was purged with N2 and treated 
with palladium (II) acetate (3.97 g, 17.7 mmol, Aldrich). The reaction mixture 
was stirred in an oil bath at 80 °C for 15 h, then allowed to cool to 25 °C and 
filtered through a pad of Celite. The Celite was washed with EtOAc and the 

25 combined filtrate was washed with satd NaHCOa (500 mL). The aqueous layer 
was extracted with EtOAc (3 x 100 mL) and the combined organic extract was 
washed with water (4 x 100 mL), satd NaCl (2 x 100 mL), dried over MgS04, 




Q 



15 
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filtered and concentrated in vacuo to provide l-acetyl-3,3-dimethyl-6- 
nitroindoline as a brown solid. MS (ESI, pos. ion) w/z: 235 (M+1). 
(d) (2E).N-(l-Acetyl-3,3-dimethylindolin-6-yI).3-[4-(tert-butyl)phenyl]prop. 
2-enamide. To a solution of l-acetyl-3,3-dimethyl-6-nitroindoline. Example 
5 31(c), (110 mg, 0.47 mmol) in ethyl ether (3 mL), magnetically stirred in a round- 
bottomed flask at 0 "^C, was added tin (H) chloride dihydrate (0.67 g, 2,96 mmol, 
Aldrich) and cond HCl (0.3 mL). The reaction mixture was stirred at 0 °C for 10 
min, allowed to warm to 25 °C then stirred at that temperature overnight. The 
reaction mixture was washed with 10 N NaOH (10 mL), extracted with EtOAc 
10 and concentrated in vacuo. Analogous to the procedure used to prepare Example 
1, the crude product and 4'tert-huiy]-trans-c\mamic acid (92 mg, 0.45 mmol, 
EMKA-Chemie) provided, after purification by silica gel chromatography (2:3 
hexanerEtOAc), the title product. MP 121 °C. MS (ESI, pos, ion) m/z: 391 
(M+1). 

15 Example 32 



(2E)-3-[4-(tert-Butyl)phenyl]-N.(l,3^-trimethyllndolln-6-yl)prop-2.enamide. 



(a) 3,3-Dimethyl-6-nitroindoline. To a round-bottomed flask, equipped with 
20 magnetic stirring and a reflux condenser, was added l-acetyl-3,3-dimethyl-6- 
nitroindoline, Example 31(c), (1.73 g. 7.39 mmol) and EtOH (20 mL), The 
solution was treated with 12 N HCl (20 mL) then stirred and heated at reflux for 
2 h. The reaction mixture was cooled to 0 °C, providing a precipitate which was 
collected by filtration and dried in vacuo to afford the title product as an off-white 
25 solid. MS (ESI, pos. ion) m/z: 193 (M+1). 
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(b) l,3,3-TrimethyIindoIine-6-ylainine. A solution of 3,3-dimethyl-6- 
nitroindoline, Example 32(a), (0.23 g, 1.2 mmol) in anhydrous DMF (15 mL) 
was magnetically stirred at 25 °C and treated with sodium hydride (0.14 g, 

5 3.6 mmol, 60% dispersion in mineral oil, Aldrich), followed by iodomethane 

(0.17, 1.3 mmol, Aldrich). The reaction mixture was stirred at 25 ^^C for 3 h, then 
quenched with water (40 mL) and extracted with EtOAc (3 x 30 mL). The 
combined extract was concentrated in vacuo to provide a residue [MS (ESI, pos. 
ion) mJz\ 207 (M+1)] which was immediately dissolved in ethyl ether (5 mL), 

10 magnetically stirred at 0 °C, and treated with tin (II) chloride dihydrate (1.7 g, 

7.5 mmol, Aldrich) and cond HCl (0.8 mL). The reaction mixture was stirred at 0 
°C for 10 min, allowed to warm to 25 °C, then stirred at that temperature 
overnight. The reaction mixture was washed with 10 N NaOH (20 mL) and 
extracted with EtOAc (3 x 50 mL). The combined extracts were concentrated in 

15 vacuo and purified by silica gel chromatography to provide the title product. MS 
(ESI, pos. ion) mJz\ 111 (M+1). 

(c) (2E)-3-[4-(tert-ButyI)phenyl]-N.(l,3,3-triniethylindolin.6-yl)prop-2- 
enamide. Analogous to the procedure used to prepare Example 1, 1,3,3- 
trimethylindoline-6-ylamine, Example 32(b), (176 mg, 1.0 mmol) and A-tert- 

2 0 butyl -rran.s-cinn ami c acid (200 mg, 1.0 mmol, EMKA-Chemie) provided, after 
purification by silica gel chromatography (3:2 hexane:EtOAc), the title product. 
MP 90-101 °C. MS (ESI, pos. ion) m/z: 363 (M+1). 
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(2E)-3-[4.(tert-ButyI)phenyl]-N-(l.methylindol-6-yl)prop.2.enamide. 



CH3 




5 (a) 1-M ethyiindole-6-ylamine. To a round-bottomed flask was added 6- 
nitroindole (0.81 g, 5.0 mmol, Aldrich) and anhydrous DMF (40 mL). The 
solution was stirred magnetically and treated with sodium hydride (0.40 g, 
10 mmol, 60% dispersion in mineral oil, Aldrich) followed by iodomethane (0.71 
gm 10 mmol, Aldrich). Stirring was continued at 25 °C for 30 min, then the 

10 reaction mixture was quenched by the addition of water (75 mL) and extracted 
with EtOAc. The organic extract was concentrated in vacuo to provide a residue 
which was dissolved in EtOH (40 mL), treated with 10% Pd on carbon (400 mg. 
Aldrich), purged with H2 and magnetically stirred under 1 atm H2 for 4 h. The 
suspension was purged with N2, filtered through a pad of Celite and concentrated 

15 in vacuo. Purification by silica gel chromatography (50:50 hexane:EtOAc) 
provided the aniline. MS (ESI, pos. ion) m/z\ 147 (M+1). 
(b) (2E)-3-[4-(tert.Butyl)phenyI]-N.(l-methylindol-6-yl)prop.2-enamide. 
Analogous to the procedure used to prepare Example 1, l-methylindole-6- 
ylamine. Example 33(a), (150 mg, 1.0 mmol) and 4-fert-butyl-/ran5-cinnamic 

2 0 acid (200 mg, 1.0 mmol), after purification by silica gel chromatography (65:35 

hexane:EtOAc), provided the title product as a yellow solid. MP 95 °C. MS (ESI, 
pos. ion) m/z\ 333 (M+1). 
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Example 34 




10 



15 



20 



CH3 

(2E).3-[4-(tert-Butyl)phenyl]-N-(l-methylindol-5-yl)prop-2.enamide. 



CH3 

(a) l-MethylindoIe-S-ylamine. To a round-bottomed flask was added 5- 
nitroindole (0.81 g, 5.0 mmol, Aldrich) and anhydrous DMF (40 mL). The 



10 mmol, 60% dispersion in mineral oil. Aldrich) followed by iodomethane (0.71 
gm 10 mmol, Aldrich). Stirring was continued at 25 ""C for 30 min, then the 
reaction mixture was quenched by the addition of water (75 mL) and extracted 
with EtOAc. The organic extract was concentrated in vacuo to provide a crude 
residue. Analogous to the procedure of Goswami, P.; Chowdhury, P.; Indian J 
Chem, Sect B, 1997, 36 (2), 185-186, the crude residue was dissolved in THF 
(40 mL) and added to Zn dust (0.22 g, 3.3 mmol, Aldrich) and AlCb eHaO 
(4.78 g, 19.8 mmol, Aldrich) in water (1 mL), magnetically stirred at 25 °C. The 
reaction mixture was stirred at 25 X for 16 h, then filtered. The filtrate was 
added to cold water (300 mL) and extracted with CH2CI2 (3 x 100 mL). The 
combined organic extract was concentrated in vacuo to provide the title product. 
MS (ESI, pos. ion) m/v 147 (M+1). 

(b) (2E)-3-[4-(tert-Butyl)phenyl]-N-(l-methylindoI.5-yl)prop-2-enainide. 

Analogous to the procedure used to prepare Example 1, l-methylindole-5- 
ylamine. Example 34(a), (150 mg, 1.0 mmol) and 4-rm-butyl-rran^-cinnamic 
acid (200 mg, 1.0 mmol, EMKA-Chemie) provided, after purification by silica gel 
chromatography (65:35 hexane:EtOAc), the title product as a crystalline yellow 
solid. MP 171 °C. MS (ESI, pos. ion) m/z: 333 (M+1). 




solution was stirred magnetically and treated with sodium hydride (0.40 g. 
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Example 35 




CH3 



(2£)-3-[4-(tert-Butyl)phenyl]-N-(l-methylindolin-S-yl)prop-2-enainide. 




5 



CH3 



(a) l-Methyl-5-nitroindoline. To a round-bottomed flask equipped with 
magnetic stirring was added 5-nitroindoline (0.82, 5.0 mmol, Aldrich), 
iodomethane (0,7 Ig, 5.0 mmol, Aldrich), sodium hydroxide (0.24, 6 mmol) and 
DMF (20 mL). The reaction mixture was stirred at 25 ""C for 3 h, diluted with 
10 water (50 mL), extracted with EtOAc (3 x 40 mL) and the combined extracts were 
concentrated in vacuo. Purification by silica gel chromatography 97:3 
hexane:EtOAc) provided the title product. MS (ESI, pos. ion) m/z: 179 (M+1). 



(b) l-Methylindoline-S-ylamine. To a solution of l-methyl-5-nitroindoline, 

15 Example 35(a), (0.55 g, 3. 1 mmol) in ethyl ether (20 mL), magnetically stirred in 
a round-bottomed flask at 0 °C, was added tin (11) chloride dihydrate (4.5 g, 
20 mmol, Aldrich) and cond HCl (2.5 mL). The reaction mixture was stirred at 
0 °C for 10 min, allowed to warm to 25 °C then stirred at that temperature 
overnight. The reaction mixture was washed with ION NaOH (30 mL) and the 

20 aqueous phase extracted with EtOAc (3 x 20 mL). The combined organic extracts 
were concentrated in vacuo. Purification by silica gel chromatography (55:45 
hexaneiEtOAc) provided the aniline. MS (ESI, pos. ion) m/z'. 149 (M+1). 

(c) (2E).3-[4-(tert-Butyl)phenyl]-N-(l-methylindolin-5-yl)prop-2-enaiiiide. 
Analogous to the procedure used to prepare Example 1, l-methyiindoline-5- 

25 ylamine, Example 35(b), (150, 1.0 mmol) and 4-fer/-butyl-/ran5-cinnamic acid 




CH3 
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(200 mg, 1.0 mmol, EMKA-Chemie) provided, after purification by silica gel 
chromatography (60:40 hexane:EtOAc), the title product as a crystalline yellow 
solid. MP 194 °C. MS (ESI. pos. ion) m/z: 335 (M+1). 

Example 36 



5 




(2E)-N-Benzoxazol-5-yl-3-[4-(tert-butyl)phenyl]prop-2-enainide. 

(a) 5-Nitrobenzoxazole. Following the procedure of A. R. Katritzky et al. 
Heterocycles 1995, 41, 345, to a round-bottomed flask was added 2-amino-4- 

10 nitrophenol (5.0 g, 32 mmol, Aldrich), trimethyl orthoformate (20 mL, 180 mmol, 
Aldrich) and p-toluenesulfonic acid monohydrate (300 mg, 1.6 mmol, Aldrich). 
The reaction mixture was magnetically stirred in a 95 ""C oil bath for 1 h, and then 
allowed to cool to 25 °C. The mixture was cooled to 0 ""C to provide a precipitate 
which was collected by filtration, washed with cold toluene, pentane, then dried in 

15 vacuo to afford the title product as a dark brown powder. 

(b) Benzoxazole-S-ylamine. Analogous to the procedure used to prepare 
Example 3(a), 5-nitrobenzoxazole, Example 36(a), (2.4 g, 15 mmol) provided, 
after purification by silica gel chromatography (step gradient, 7:3 then 4.5:5,5 

20 then 3:7 hexane:EtOAc), the title product. MS (ESI, pos. ion) m/z: 135 (M+1). 

(c) (2E)-N-Benzoxazol-5-yl-3-[4-(tert-butyl)phenyl]prop-2-enamide. 
Analogous to the procedure used to prepare Example 1, benzoxazole-5-ylamine. 
Example 36(b), (530 mg, 4.0 mmol) and 4-rerr-butyl-rran5-cinnamic acid 

(820 mg, 4.0 mmol, EMKA-Chemie) provided, after twice being purified by silica 
25 gel chromatography (7:3 hexane:EtOAc then 1.25% MeOH in CH2CI2), the title 
product as white crystals. MP 177 °C. MS (ESI, pos. ion) m/z: 321 (M+1). 
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Example 37 




(2E)-N*Benzoxazol-6-yl-3-[4-(tert-butyl)phenyl]prop-2-enamide. 




5 (a) Benzoxazole-6-ylamine. Analogous to the procedure described for the 

preparation of Example 36, steps (a)-(b), 2-amino-5-nitrophenol (5.0 g, 32 mmol, 
Aldrich) provided the title product as a pale tan solid, MS (ESI, pos. ion) mJz\ 
135 (M+1). 

(b) (2E)-N-Benzoxazol-6-yl-3-[4-(tert-butyl)phenyl]prop-2-enamide. 

10 Analogous to the procedure used to prepare Example 1, benzoxazole-6-ylamine, 
Example 37(a), (1.8 g, 13 mmol) and 4-rerr-butyl-rran^-cinnamic acid (2.7 g, 
13 mmol, EMKA-Chemie) provided, after purification by silica gel 
chromatography (6:4:0.2 CHxC^rhexaneiMeOH), the title product as a tan solid. 
MP 147-148 °C. MS (ESI, pos. ion) m/z\ 321 (M+1). 

15 Example 38 



(a) Methyl 2-(2-formyU4-nitrophenoxy)acetate. To a round-bottomed flask 
20 was added a suspension of 2-hydroxy-5-nitrobenzaldehyde (10 g, 60 mmol, 

Aldrich) in anhydrous EtOH (180 mL). The suspension was treated with KOH 
(4.4 g, 66 mmol) and heated under N2 with magnetic stirring in a 65 **C oil bath 
for 45 min. The reaction mixture was allowed to cool to 25 X and concentrated 
in vacuo. Anhydrous DMF (180 mL) was added, and the reaction flask was 




(2E)-N-Benzo[b]furan-5-yl-3-[4-(tert-butyl)phenyl]prop-.2-enamide. 
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cooled in an ice bath and charged with methyl bromoacetate (10 mL, 110 mL, 
Aldrich). The reaction mixture was stirred for 3.5 h at 25 ^C, then the solvent was 
removed in vacuo. Water (200 mL) was added, and the mixture was extracted 
with EtOAc (3 x 50 mL). The combined organic extract was washed with 1 M 
5 H3PO4, satd NaHCOa, and satd NaCl. After drying over MgS04, the organic layer 
was filtered and concentrated in vacuo. The residue was recrystallized from 
CH2CI2 and hexane to afford the title product as a pale yellow solid. MS (ESI, 
pos. ion) m/z\ 240 (M+1). 



10 (b) Ethyl 5-nitrobenzo[d]furan-2-carboxylate. To a 250 mL round-bottomed 
flask was added methyl 2-(2-formyl-4-nitrophenoxy)acetate. Example 38(a), (5.3 

g, 22 mmol), EtOH (110 mL) and l,8-diazabicyclo[5,4.0]undec-7-ene (3.7 g, 

24 mmol, Aldrich). The reaction mixture was magnetically stirred at 25 °C for 20 

h, then concentrated to approximately half of its volume in vacuo. After cooling 
15 the mixture in an ice bath for 20 min, a precipitate formed which was collected by 

filtration and washed with ice cold EtOH. The resulting pale yellow solid was 
dried in vacuo to provide the title product. MS (ESI, pos. ion) m/z\ 253 
(M+H2O). 



20 (c) 5-Nitrobenzo[b]furan-2-carboxylicacid. To a 250 mL round-bottomed 

flask was added ethyl 5-nitrobenzo[d]furan-2-carboxylate, Example 38(b)9 (1.0 g, 
4.3 mmol), EtOH (10 mL), and KOH (610 mg, 11 mmol) in 10 mL of H2O. The 
reaction mixture was stirred at 25 °C for 24 h, then treated with 1 M H3PO4 
(200 mL) and saturated with solid NaCl. The aqueous layer was extracted with 

25 EtOAc (3 X 70 mL), and the combined organic extracts were washed with satd 
NaCl, dried over MgS04, filtered and concentrated in vacuo to provide the title 
product as a yellowish-white powder. MS (ESI, pos. ion) m/z: 225 (M+H2O). 
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(d). 5-Nitrobenzofuran. To a 100 mL round-bottomed flask was added 5- 
nitrobenzo[b]furan-2-carboxylic acid. Example 38(c), (860 mg, 4.2 mmol), 
copper (830 mg, 13 mmol, Aldrich), and quinoline (38 mJL, Aldrich). The 
5 reaction flask was placed in a 185 °C oil bath and magnetically stirred for 20 min 
under N2. After allowing to cool to 25 °C, the mixture was filtered through a 1" 
pad of Celite. To the filtrate was added 10% aq. HCl (300 mL) and the aqueous 
layer was extracted with Et20 (3 x 100 mL). The combined ethereal layers were 
washed with 10% HCl (4 x 200 mL, 1 x 100 mL), satd NaHCOa (200 mL), and 
10 satd NaCl (100 mL), dried over MgS04, filtered and concentrated in vacuo. 

Purification by silica gel chromatography (10:0.25 hexanes:EtOAc) provided 5- 
nitrobenzofuran as a white solid. 




(e) Benzo[b]furan-5-ylainine. To a 150 mL round-bottomed flask was added 5- 
1 5 nitrobenzofuran, Example 38(d), (270 mg, 1 .7 mmol) and ethyl ether (16 mL), 

The mixture was magnetically stirred at 0 under N2 and treated with a solution 
of tin (n) chloride dihydrate (3.4 g, 15 mmol. Aldrich) in 12 M aq. HCl (2 mL). 
The reaction mixture was stirred at 0 °C for 10 min, then allowed to warm to 25 
""C and stirred at that temperature for 20 h. Water and 2 N NaOH (pH > 10) were 
2 0 added followed by Celite (10 g). The mixture was filtered through a pad of Celite 
and the filtrate extracted with EtOAc. The organic extract was washed with 2 N 
NaOH, satd NaCl, dried over K2CO3, filtered and concentrated in vacuo to 
provide the title product as a pale yellow oil. MS (ESI, pos. ion) m/z: 134 (M+1). 

(f) (2E)-N-Benzo[b]furan-S-yl-3-[4-(tert-butyl)phenyl]prop-2-enainlde. 

2 5 Analogous to the procedure used to prepare Example 1, benzo[b]furan-5-ylamine. 
Example 38(e), (230 mg, 1.7 mmol) and 4-/err-butyl-frans-cinnamic acid 
(350 mg, 1.7 mmol, EMKA-Chemie) provided, after purification by silica gel 
chromatography (9:1 hexane:EtOAc). the title product as white crystals. MP 149- 
150 ""C. MS (ESI, pos. ion) m/z: 320 (M+1). 
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(2E).3-[4-(tert-ButyI)phenyl]-N-(2,3-dihycIroben2o[b]furan-S-yI)prop.2. 
enamide. 



5 




(a) 2,3-Dihydrobenzo[b]furan-5-yIamine. To a 150 mL round-bottomed flask 
was added 5-nitrobenzofuran, Example 38(d), (250 mg, 1.5 mmol), EtOAc 

(16 mL) and 10% Pd on carbon (33 mg, Aldrich). The suspension was stirred at 
25 °C under 1 atm H2 for 24 h, then purged with N2, filtered through Celite and 
10 concentrated in vacuo to provide the aniline as a red-brown solid. MS (ESI, pos. 
ion) m/z: 136 (M+l). 

(b) (2E)-3-[4-(tert-Butyl)phenyl]-N-(2,3-dihydrobenzo[b]furan-5-yl)prop-2. 
enamide. Analogous to the procedure used to prepare Example 1, 2,3- 
dihydrobenzo[b]furan-5-ylamine. Example 39(a), (240 mg, 1.8 mmol) and 4-tert' 

15 butyl-fran^-cinnamic acid (370 mg, 1.8 mmol. EMKA-Chemie) provided the 
crude title product. The product was purified by silica gel chromatography 
(9:1:0.25 hexane:EtOAc:MeOH) to provide 45 mg of the title product and 
additional impure fractions. The impure fractions were combined and 
concentrated in vacuo. The residue was dissolved in MeOH (25 mL), treated with 

2 0 5 N NaOH (10 mL) and stirred for 1 h. The mixture was diluted with 5 N NaOH 
(100 mL) and extracted with EtOAc. The organic phase was washed with 5 N 
NaOH (2 x), 5% citric acid, satd NaCl, dried over MgS04, filtered and 
concentrated in vacuo. Purification by silica gel chromatography (8:1:0.5 
hexane:EtOAc: 2 M NH3 in MeOH) provided an additional the title product as a 

25 white solid. MP 175-176 °C. MS (ESI, pos. ion) m/z: 322 (M+1). 
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Example 40 



N-(2H,3H-Benzo[3,4-e]l,4.dioxan-6-yl)-3,3-bis(4-methylphenyl)prop-2. 
enamide. 



5 




(a) 3,3-Bis(4-methylphenyI)prop-2.enoic acid. Triethyl phosphonoacetate 
(2.0 mL, 10 mmol, Aldrich) was added dropwise to a suspension of NaH (0.44 g, 
11 mmol, 60% dispersion in mineral oil, Aldrich) in anhydrous THF (16 mL), 
magnetically stirred at 0 °C under Ar, in a round-bottomed flask equipped with a 

10 reflux condenser. The reaction mixture was allowed to warm to 25 °C then stirred 
at that temperature for 0.5 h. 4,4'-Dimethylbenzophenone (2.1 g, 10 mmol, 
Aldrich) was added in one portion and the reaction mixture stirred and heated at 
reflux for 48 h. After allowing to cool to 25 °C, the reaction mixture was 
quenched with H2O (30 mL) and extracted with Et20 (4 x 10 mL). The combined 

15 organic extract was washed with H2O (5 mL), dried over MgS04, filtered and 
concentrated in vacuo to an oily residue. The residue was dissolved in 1,4- 
dioxane (2.5 mL), treated with H2O (7 mL) and KOH (1.1 g, 20 mmol), then 
stirred and heated at reflux under Ar for 18 h. The reaction mixture was allowed 
to cool to 25 ^C, diluted with H2O (50 mL) and washed with Et20 (10 mL). The 

20 aqueous phase was acidified with 1 N HCl and extracted with chloroform. The 
combined chloroform extracts were washed with satd NaCl, dried over MgS04, 
filtered and concentrated in vacuo to provide the acid as a white solid. MS (ESI, 
pos. ion) m/z\ 253 (M+1). 
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(b) N-(2H,3H-Benzo[3,4-e]l,4-dioxan-6-yl)-3,3-bis(4-niethylphenyl)prop-2- 
enamide. Analogous to the procedure used to prepare Example 1, 3,3-bis(4- 
methyiphenyI)prop-2-enoic acid, Example 40(a), (0.50 g, 2.0 mmol) and 1,4- 
benzodioxan-6-amine (0.33 g, 2.2 mmol, Aldrich) provided, after purification by 
5 silica gel chromatography (chloroform), the title product as a yellow solid. MP 
163-164 °C. MS (ESI, pos. ion) m/v. 386 (M+1). 



Example 41 




(2E).N-(2H,3H-Benzo[3,4-e]l,4-dioxan-6-yl).3-[4-(tert-butyl)phenyl].2- 
1 0 methylprop-2-enamide. 




(a) (2E)-3-[4-(tert-Butyl)phenyl]-2-methylprop-2-enoic acid. Analogous to 
the procedure described for the preparation of Example 40, step (a), triethyl 2- 
phosphonopropionate (2.4 g, 10 mmol, Aldrich) and 4-/e/t-butylbenzaldehyde 

15 (1.6 g, 10 mmol, Aldrich) provided the title product as a yellow solid. MS (ESI, 
pos. ion) m/z\ 219 (M+1). 

(b) (2E).N-(2H,3H-Benzo[3,4-e]l,4-dioxan-6.yl).3-[4-(tert-butyl)phenyl]-2- 
methyiprop-2-enamide. Analogous to the procedure used to prepare Example 
1, (2E)-3-[4-(fefrf.butyl)phenyl]-2-methylprop-2-enoic acid, Example 41(a), (0.44 

20 g, 2.0 mmol) and l,4-benzodioxan-6-amine (0.33 g, 2.2 mmol, Aldrich) provided, 
after purification by silica gel chromatography (chloroform), the title product as 
an off-white solid. MP 157-158 ""C. MS (ESI, pos. ion) m/z\ 352 (M+1). 
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Example 42 




10 



(2E)-N-(2H,3H-Benzo[3,4-e]l,4-dioxan-6-yl)-3*[4-(tert-butyl)phenyl]-2- 
ethylprop-2-enaiiiide. 



(a) (2E)-3-[4-(tert-Butyl)phenyl]-2-ethylprop-2-enoic acid. Analogous to the 
procedure described for the preparation of Example 40, step (a), triethyl 2- 
phosphonobutyrate (2.5 g, 10 mmol, Aldrich) and 4-/m-butylbenzaldehyde (1.6 
g, 10 mmol. Aldrich) provided the title product as a white solid, MS (ESI, pos. 
ion) m/z\ 233 (M+1). 

(b) (2E)-N-(2H,3H-Benzo[3,4.ell,4-dioxan-6-yI)-3-[4-(tert-butyl)phenyl]-2. 
ethylprop-2-enaniide. Analogous to the procedure used to prepare Example 1, 
(2E)-3-[4-(ferf-butyl)phenyl]-2-ethylprop-2-enoic acid. Example 42(a), (0.46 g, 
2.0 mmol) and l,4-benzodioxan-6-amine (0.33 g, 2.2 mmol, Aldrich) provided, 
after purification by silica gel chromatography (chloroform), the title product as a 
white solid. MP 133-134 °C. MS (ESI, pos. ion) m/z\ 366 (M+1). 
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Example 43 




(2E)-N-(2H,3H-Benzo[3,4-e]l,4-dioxan-6-yI)-3-(4-cyclopropyIphenyl)prop-2- 
enamide. 



5 




(a) Ethyl 4-cyclopropyIbenzoate. To a round-bottomed flask under N2 was 
added zinc dust (0.80 g, 12.5 mmol, Aldrich), cuprous chloride (1.23 g, 
12.5 mmol, Aldrich) and EtaO (2 mL). The mixture was magnetically stirred and 
heated at reflux for 30 min. The suspension was treated with ethyl 4- 
10 vinylbenzoate (0.85 g, 4.82 mmol, Apin) followed by methylene diiodide (1.68 g, 
6.27 mmol, Aldrich) and reflux was continued for 24 h. The reaction mixture was 
allowed to cool to 25 ^C, filtered, concentrated in vacuo and purified by silica gel 
chromatography (9:1 hexanerEtOAc) to provide the title product. MS (ESI, pos. 
ion) m/z: 191 (M+1). 



15 




(b) 4-Cyclopropylbenzaldehyde. Ethyl 4-cyclopropylbenzoate, Example 43(a), 
(316 mg, 1.66 mmol) was transferred to a round-bottomed flask and treated with 
lithium aluminum hydride (0.30 mL, 3.0 mmol, 1.0 M in THF, Aldrich) under N2. 
The reaction mixture was magnetically stirred at 25 °C for 1 h, then quenched by 

2 0 the dropwise addition of H2O (0.5 mL) followed by 20% aq. KOH (3 mL). The 
suspension was filtered and the aqueous phase extracted with EtOAc. The 
organic extract was concentrated in vacuo and the crude alcohol was redissolved 
in anhydrous CH2CI2 (2 mL). In a separate round-bottomed flask, a solution of 
oxalyl chloride (2.0 nnL, 4.0 mmol, 2.0 M in CH2CI2, Aldrich) was magnetically 

2 5 stirred under N2 at -78 "^C and treated dropwise with a solution of anhydrous 
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dimethyl sulfoxide (4.0 mL, 56 mmol, Aldrich) in anhydrous CH2CI2 (2 mL). The 
reaction mixture was stirred at -78 °C for 5 min then treated dropwise with the 
solution of crude alcohol in CH2CI2. The reaction mixture was stirred an 
additional 5 min at -78 °C, treated with triethylamine (2.0 mL, 14 mmol), allowed 
5 to warm to 25 °C and stirred at that temperature for 1 h. The reaction was 

quenched by the addition of H2O and the mixture was extracted with EtaO. The 
organic extract was concentrated in vacuo to provide 230 mg (95% over two 
steps) of the title product. 



10 (c) (2E)-3«(4-Cyclopropylphenyl)prop-2-enoicacid. Analogous to the 
procedure described for Example 40, step (a), 4-cyclopropylbenzaldehyde, 
Example 43(b), (0.23 g, 1.6 mmol) and triethyl phosphonoacetate (0.35 g, 
1.6 mmol, Aldrich) provided the title product. MS (ESI, pos. ion) ^ti/^: 189 
(M+1). 

1 5 (d) (2E).N.(2H,3H.Benzo[3,4-e]l,4-dioxan.6.yI)-3.(4. 

€yclopropylphenyl)prop-2-enamide. Analogous to the procedure used to 
prepare Example 1, (2E)-3-(4-cyclopropylphenyl)prop-2-enoic acid. Example 
43(c), (130 mg, 0.69 mmol) and 1 ,4-benzodioxan-6-amine (104 mg, 0.69 mmol, 
Aldrich) provided, after purification by silica gel chromatography (65:35 

2 0 hexane:EtOAc), the title product as a clear glass. MS (ESI, pos. ion) m/z\ 322 
(M+1). 




O 
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Example 44 




10 



15 



(2E)-N-(2H,3H-Benzo[3,4-e]l,4.dioxan-6-yl)-3-[6-(tert-butyl)(3-pyridyl)]- 
prop-2-enainide. 



(a) 6-(tert-Butyl)pyridine-3-carbaIdehyde. Analogous to the procedure of 
Rybakova,etal. Zh. Org. Khim. 1995, 5i (5), 670-673, pyridine-3-inethanol 
(2.18 g, 20.0 minol, Aldrich). trimethylacetic acid (10.2 g, 100 mmol, Aldrich), 
silver nitrate (0.68 gm 4.0 mmol, Aldrich), and 10% aq. sulfuric acid (20 mL) 
were combined in a round-bottomed flask. The reaction mixture was 
magnetically stirred and treated with a solution of ammonium persulfate (9.1 g, 
40 mmol, Aldrich) in H2O (40 mL). Evolution of gas was observed and the 
reaction mixture was stirred at 25 ''C for 2 h. The reaction mixture was basified to 
pH 9 by the addition of aq. ammonium hydroxide then extracted with EtOAc. 
The organic extract was washed with H2O, dried over Na2S04, filtered and 
concentrated in vacuo. Purification of the crude product by silica gel 
chromatography (70:30 hexane:EtOAc) provided the title product. MS (ESI, pos. 
ion)/n/z: 164 (M+1). 



(b) (2E)-3-[6-(tert-Butyl)(3-pyridyl)]prop-2-enoic acid. Analogous to the 
procedure described for Example 40, step (a), 6-(/gr/-butyl)pyridine-3- 
carbaldehyde. Example 44(a), (0.55 g, 3.4 mmol) and triethyl phosphonoacetate 
(0.76 g, 3.4 mmol, Aldrich) provided the title product. MS (ESI, pos. ion) m/z: 
206 (M-hl). 
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(c) (2E)-N-(2H,3H-Benzo[3,4.e]l,4.dloxan-<>.yl)-3.[6-(tert-butyl)(3- 
pyridyl)]prop-2-enafnide. Analogous to the procedure used to prepare Example 
1, (2E)-3-[6-(rert-butyl)(3-pyridyl)]prop-2-enoic acid. Example 44(b), (200 mg, 
1.0 mmol) and l,4-benzodioxan-6-amine (150 mg, 1.0 mmol, Aldrich) provided, 
5 after purification by silica gel chromatography (60:40 hexaneiEtOAc), the title 
product as a clear glass. MS (ESI, pos. ion) m/z: 339 (M+1). 



Example 45 




(2E)-N.(2H,3H-Benzo[3,4-e]l,4-dloxan-6-yI)-3.[3-(tert-butyl)phenyI]prop-2- 
10 enamide. 




(a) 3-(tert-Butyl)benzaldehyde. To a round-bottomed flask equipped with 
magnetic stirring was added l-fer/-butyl-3-methylbenzene (1 g, 6.8 mmol, Wiley), 
ammonium cerium (IV) nitrate (17.5 g, 29.7 mmol, Aldrich) and 50% aq. acetic 
15 acid (150 mL). The reaction mixture was stirred and heated at 90 °C for 1.5 h. 

The reaction mixture was allowed to cool to 25 X and extracted with 10% EtOAc 
in hexane. The organic extract was concentrated in vacuo to provide the crude 
aldehyde. 




20 (b) (2E)-3-[3-(tert-Butyi)phenyl]prop-2-enoicacid. Analogous to the 
procedure described for Example 40, step (a), 3-(rer^butyl)benzaldehyde, 
Example 45(a), (320 mg, 2.0 mmol) and triethyl phosphonoacetate (250 mg, 
2.0 mmol, Aldrich) provided the title product. MS (ESI, pos. ion) mJz\ 205 
(M+1). 

25 (c)(2E).N-(2H3H-Benzo[3,4-e]l,4-dioxan-6-yl)-3-[3.(tert-butyI)phenyI]prop. 
2-enamide. Analogous to the procedure used to prepare Example 1, (2E)-3-[3- 
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(f€rr-butyl)phenyl]prop-2-enoic acid, Example 4S(b), (200 mg, 1.0 mmol) and 
l,4-benzodioxan-6-amine (150 mg, 1.0 mmol, Aldrich) provided, after 
purification by silica gel chromatography (60:40 hexane:EtOAc), the title product. 
MP 168 °C. MS (ESI, pes. ion) m/z\ 338 (M+1). 
5 Example 46 




(2E)-N-(2H,3H-Ben2o[3,4-e]l,4-dioxan-6-yI).3-[2-fluoro-4-(trifluoromethyI)- 
phenyi]prop-2-enamide. 




F 



10 (a) [2-Fluoro-4-(trmuoromethyl)phenyl]methan-l-ol. To a round-bottomed 
flask, equipped with magnetic stirring and a reflux condenser, was added 2- 
fluoro-4-(trifluoromethyl)benzoic acid (5.0 g, 24 mmol, ABCR) and borane-THF 
complex (72 mL, 72 mmol. 1.0 M in THF, Aldrich) at 0 ''C under N2. The 
reaction mixture was warmed to 65 °C and stirred at that temperature for 2 h. 

15 The reaction mixture was allowed to cool to 25 °C and the solvent was removed 
in vacuo. The resulting residue was dissolved in CH2CI2 (100 mL) and washed 
with satd NaaCOa (100 mL). The aqueous phase was back-extracted with CH2CI2 
(4 X 80 niL). The combined organic extract was washed with satd NaCl 
(200 mL), dried over Na2S04, filtered and concentrated in vacuo. Purification by 

20 silica gel chromatography (gradient: 0-10% EtOAc in hexane) provided the title 
product as a colorless oil. 




(b) 2-FIuoro-4-(trifluoromethyl)benzaldehyde. To a solution of [2-nuoro-4- 
(trifluoromethyl)phenyl]methan-l-ol. Example 46(a), (4.4 g, 23 mmol) in CH2CI2 
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(100 mL) was added ground pyridinium dichromate (38.4 g, 102 mmol, Fluka). 
The reaction mixture was stirred at 25 °C overnight, then filtered through Celite. 
The Celite pad was washed with CH2CI2 (2 x 50 mL) and the combined filtrate 
was concentrated in vacuo. Purification by silica gel chromatography (gradient: 
5 0-5% EtOAc in hexane) provided the title product as a white slurry. 




COaMe 



F 



(c) Methyl (2E)-3-[2-nuoro-4-(trinuoromethyl)phenyl]prop-2-enoate. 2- 

Fluoro-4-(trifluoromethyl)ben2aldehyde, Example 46(b), (900 mg, 4.7 mmol) in 
CH2CI2 (5 mL) was added via cannula to a solution of carbomethoxymethylene 

10 triphenylphosphorane (2.0 g, 6.1 mmol. Aldrich) in CH2CI2 (15 mL). magnetically 
stirred in a round-bottomed flask at 0 °C. The reaction mixture was allowed to 
warm to 25 °C and stirred at this temperature under N2 overnight. The solvent 
was removed in vacuo and the crude material purified by silica gel chromato- 
graphy (gradient: 0-5% EtOAc in hexane) to provide the title product as a white 

15 solid. 




(d) (2E)-3-[2-Fluoro-4-(trifluoromethyI)phenyl]prop-2-enoic acid. Methyl 
(2E)-3-[2-fluoro-4-(trifluoromethyl)phenyl]prop-2"enoate, Example 46(c), (1.6 g, 
6.3 mmol) was treated with lithium hydroxide monohydrate (530 mg, 12.6 mmol, 

2 0 Aldrich) in wet EtOH (15 mL) and magnetically stirred in a round-bottomed flask 
at 25 °C overnight. The reaction mixture was acidified to pH < 2 with 10% aq. 
HCl and extracted with EtOAc (3 x 50 mL). The combined extracts were washed 
with satd NaCl (100 mL). dried over Na2S04. filtered and concentrated in vacuo 
to provide the acid as a white solid. 

2 5 (e) (2E)-N-(2H,3H-Benzo[3,4.e]l,4-dioxan-6-yl)-3-[2-nuoro-4- 

(trifluoromethyl)phenyl]prop-2-enamide. Analogous to the procedure used to 
prepare Example 1. (2E)-3-[2-fluoro-4-(trifluoromethyl)phenyl]prop-2-enoic 
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acid. Example 46(d), (200 mg, 0.85 mmol) and l,4-benzodioxan-6-amine 
(193 mg, 1.28 mmol, Aldrich) provided, after purification by silica gel 
chromatography (gradient: 0-20% EtOAc in hexane) and recrystallization from 
EtOAc and hexane, the title product as a yellow crystalline solid. MP 174-175 °C. 
5 MS (ESI, pos. ion) m/z: 368 (M+1). 



Example 47 




(2E)-N-(2H,3H-BenzoI3,4-e]l,4-dioxan-6-yl)-3-[2,3-dmuoro-4-(trifluoro- 
methyl)phenyI]prop-2-enamide. Analogous to the procedure used to prepare 
10 Example 46, steps (b)-(e), the title product was obtained from 2,3-difluoro-4- 

(trifluoromethyl)benzy! alcohol (ABCR) and l,4-benzodioxan-6-amine (Aldrich) 
as a crystalline yellow solid. MP 169-170 ""C. MS (ESI, pos. ion) m/z: 386 
(M+1). 



Example 48 



15 




(2E)-N-(2H,3H-Benzo[3,4-e]l,4-dioxan.6-yl)-3-[2,4.bis(trinuoromethyl)- 
phenyl]prop-2-enamide. Analogous to the procedure used to prepare Example 
46, steps (b)-(e), the title product was obtained from 2,4- 
bis(trifluoromethyl)ben2yl alcohol (Avocado) and l,4-benzodioxan-6-amine 
20 (Aldrich) as a crystalline yellow solid. MP 204-205 ""C. MS (ESI, pos. ion) m/z: 
418 (M+1). 
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Example 49 




H 



(2E)-3-[2-FIuoro-4-(trifluoromethyl)phenyl]-N-indol-5-ylprop-2-enamide. 

Analogous to the procedure used to prepare Example 46, steps (a)-(e), the title 
5 product was obtained from 2-f]uoro-4-(trifluoromethyl)benzoic acid (ABCR) and 
5-aminoindole (Aldrich) as a crystalline yellow solid. MP 203-205 °C. MS (ESI, 
pos. ion) m/z: 349 (M+1). 

Example SO 




H 



10 (2E).3-[2,3.Dmuoro-4-(trinuoromethyl)phenyl].N-indol-5-ylprop-2.enamide. 

Analogous to the procedure used to prepare Example 46, steps (b)-(e), the title 
product was obtained from 2,3-difluoro-4-(trifluoromethyl)benzyl alcohol 
(ABCR) and 5-aminoindole (Aldrich) as a crystalline yellow solid, MP 220-222 
°C. MS (ESI. pos. ion) m/z: 367 (M+1). 
15 Example 51 




F H 



(2E)-3-[2,4-Bis(trifluoromethyl)phenyI]-N-indol-5-yIprop-2-enamlde. 

Analogous to the procedure used to prepare Example 46, steps (b)-(e), the title 
product was obtained from 2,4-bis(trifluoromethyI)benzyl alcohol (Avocado) and 
20 5-aminoindole (Aldrich) as a crystalline yellow solid. MP 207-209 °C. MS (ESI, 
pos. ion) m/z: 399 (M+1). 
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Example 52 




N-(2H,3H-Benzo[e]l,4.dioxan-6-yl)(2Z).3-[4-(tert-butyI)phenyl].3.[4. 
(trifluoromethyl)phenyl]prop-2-enainide. 



5 




(a). Ethyl 3-[4-(tert-butyl)phenyI]prop-2-ynoate. To a 1 L round-bottomed 
flask was added (4-/erf-butyl)phenylacetylene (33.8 g, 214 mmol, GFS 
Chemicals) and anhydrous THF (220 mL). The solution was magnetically stirred, 
purged with N2 and cooled to -78 °C, then n-butyllithium (136 mL, 2.5 M in 

10 hexanes, Aldrich) was added slowly. After the addition was complete, the mixture 
was gradually warmed to 0 °C and stirred magnetically for 30 min. The reaction 
mixture was cooled to -78 °C again and ethyl chloroformate (28.6 mL, 
299.2 mmol, Aldrich) was added. After allowing to warm to 25 °C and stirring 
overnight, the reaction was quenched with 1:1 satd NaHCOaisatd NH4CI 

15 (200 mL) and extracted with Et20 (1000 mL). The organic phase was dried over 
Na2S04, filtered and concentrated in vacuo to afford a yellow oil. Purification by 
silica gel chromatography (gradient: 0.5%-3% EtOAc/hexane) provided ethyl 3- 
[4-(/erf-butyl)phenyl]prop-2-ynoate as a pale yellow oil. MS (ESI, pos. ion) m/z: 
231 (M+1). 
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COgEt 
I 



(b). Ethyl (2Z)-3-[4-(tert-butyl)phenyl]-3-iodoprop-2-enoate. 

According to the procedure of E. Piers et al.. Can. J. Chem, 1994, 72, 1816, to a 
150 mL round-bottomed flask equipped with a reflux condenser and magnetic 
5 stirring was added ethyl 3-[4-(r^rt-butyl)phenyl]prop-2-ynoate, Example 52(a), 
(15 g, 65 mmol), sodium iodide (31 g, 209 mmol, Aldrich) and glacial acetic acid 
(48 mL, 830 mmol). The reaction mixture was purged with N2 and the flask 
immersed in a pre-heated 115 °C oil bath. The reaction mixture was magnetically 
stirred at 1 15 °C for 4 h, then allowed to cool to 25 °C and treated with H2O 
10 (200 mL). The aqueous phase was extracted with Et20 (500 mL). The organic 
layer was washed with satd NaaCOs until the evolution of CO2 ceased, then 
washed with 1 M Na2S203 (100 mL). satd NaCl, dried over Na2S04, filtered, and 
concentrated in vacuo to provide ethyl (2Z)-3-[4-(fer/-butyl)phenyl]-3-iodoprop- 
2-enoate as a yellow oil. MS (ESI, pos. ion) m/z: 359 (M+1). 




15 CF3 

(c) Ethyl (2Z)-3-[4.(tert-butyl)phenyl]-3-[4-(trifluoroinethyl)phenyl]prop.2- 
enoate. To a 100 mL round-bottomed flask equipped with a reflux condenser and 
magnetic stirring was added ethyl (2Z)-3-[4-(/m-butyl)phenyl]-3-iodoprop-2- 
enoate. Example 52(b), (0.75 g, 2.1 mmol), 4-trifluoromethylphenylboronic acid 

20 (0.60 g, 3.1 mmol, Aldrich), tetrakis(triphenylphosphine)palladium (0) (0.24 g, 
0.21 mmol, Aldrich), toluene (10 mL), EtOH (2 mL), and 2 M aq. Na2C03 
(2 mL). The reaction mixture was magnetically stirred at 80 °C under N2 
overnight, allowed to cool to 25 °C and diluted with EtOAc (50 mL). The organic 
layer was separated, washed with H2O, satd NaCl (50 mL), dried over Na2S04, 
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filtered and concentrated to afford a brown oil. Purification by silica gel 
chromatography (gradient: 1.5%-2% EtOAc/hexane) provided the title product as 
a white solid. MS (ESI, pos. ion) m/z\ 311 (M+1). 




5 (d)(2Z).3-[4-(tert-Butyl)phenyl].3-[4-(trifluoromethyI)phenyI]prop-2-enoic 
acid. To a 50 mL round-bottomed flask equipped with a reflux condenser was 
added ethyl (2Z)-3-[4-(rerf-butyl)phenyl]-3-[4-(trifIuoromethyl)phenyl]prop-2- 
enoate. Example 52(c), (0.74 g, 2.0 mmol), 1,4-dioxane (3 mL), KOH (0.66 g, 
12 mmol) and H2O (1.5 mL). The reaction mixture was heated and magnetically 

10 stirred under reflux overnight then diluted with H2O (20 mL) and acidified with 1 
N HCl. The aqueous mixture was extracted with CH2CI2 (3 x 100 mL). The 
organic phase was dried over Na2S04, filtered and concentrated in vacuo to 
provide the title product as a white solid. MS (ESI, pos. ion) rn/v 349 (M+1). 
(e) N-(2H,3H-Benzo[e]l,4.dioxan-6-yl)(2Z)-3-[4-(tert-butyl)phenyl]-3-[4- 

15 (trifIuoromethyl)phenyl]prop-2-enamide. Analogous to the procedure used to 
prepare Example 1, (2Z)-3-[4-(rerr-butyl)phenyl]-3-[4- 

(trifluoromethyl)phenyl]prop-2-enoic acid, Example 52(d), (0.15 g, 0.43 mmol) 
and l,4-benzodioxan-6-amine (0.07 g, 0.43 mmol, Aldrich) provided, after 
purification by silica gel chromatography (gradient: 10%- 18% EtOAc/hexane), 
20 the title product as a pale yellow solid. MP 150-151 ""C. MS (ESI, pos. ion) m/z: 
482 (M+1). 
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Example S3 

(2E)-N-(2H,3H-Benzo[e]l,4-dioxan-6-yl)-3-[4-(tert-butyl)phenyl]-4- 
phenylbut-2-enamide. 



5 




(a) Ethyl (2E)-3-[4-(tert-butyl)phehyl]-4-phenylbut-2-enoate. A solution of 
ethyl (2Z)-3-[4-(terr-butyl)phenyll-3-iodoprop-2-enoate, Example S2(b), 
(710 mg, 2.0 mmol) in anhydrous DMF (4 mL) was added dropwise to benzylzinc 
bromide (12 mL, 6.0 mmol, 0.5 M solution in TEIF, Aldrich) magnetically stirred 

1 0 under Ar at 0 °Cin a round-bottomed flask. The mixture was treated with 
bis(acetonitrile)dichloropalladium (11) (78 mg, 0.30 mmol, Aldrich) in one 
portion. The reaction mixture was then magnetically stirred for 16 h at 25 °C, 
diluted with Et20 (100 mL) and washed with IN HCI (25 mL) and satd NaCI 
(25 mL). The organic phase was dried over MgS04, filtered and concentrated in 

15 vacuo and the residue purified by silica gel chromatography (49:1 hexane:EtOAc) 
to provide the title product as a colorless oil. MS (ESI, pos. ion) m/z: 323 (M+1). 

OH 



(b) ( 2E)-3.[4-(tert-Butyl)phenyl]-4*phenylbut-2-enoic acid. Ethyl (2E)-3-I4- 
(re/-r-butyl)phenyl]-4-phenylbut-2-enoate. Example 53(a), (530 mg, 1.8 mmol) 
20 was treated with KOH (0.22 g, 4.0 mmol), HjO (4 mL) and 1 ,4-dioxane (2 mL), 
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then magnetically stirred under reflux for 16 h. The reaction mixture was diluted 
with H2O (50 mL), acidified with 1 N HCl and extracted with chloroform. The 
combined organic extract was washed with satd NaCI, dried over MgS04, filtered 
and concentrated in vacuo. The resulting residue was crystallized from EtOAc 
5 and hexane to provide the title product as a white solid. 

(c) (2E)-N-(2H,3H.Ben2o[e]l,4-dioxan-6-yl)-3-[4-(tert.butyl)phenyl]-4- 
phenylbut-2-enamide. Analogous to the procedure used to prepare Example 1, 
(2E)-3-[4-(/m-butyI)phenyl]-4-phenylbut-2-enoic acid. Example 53(b), (250 mg, 
0.85 nmiol) and l,4-benzodioxan-6-amine (140 mg, 0.93 mmol, Aldrich) 
10 provided, after purification by silica gel chromatography (chloroform), the title 
product as off-white needles. MP 97-99 ""C. MS (ESI, pos, ion) m/z: 428 (M+1). 

Example 54 

(2E)-N-(2H,3H-Ben2o[e]l,4-dioxan-6-yl)-3-[4.(tert-butyl)phenyI]-5- 
1 5 methy lhex-2-enamide. 

Analogous to the procedure used to prepare Example 53, starting from 3- 
methylbutylzinc bromide (Aldrich), ethyl (2Z)-3-[4-(rerr-butyl)phenyl]-3- 
iodoprop-2-enoate, Example 52(b), and l,4-benzodioxan-6-amine (Aldrich), the 
title product was obtained as an off-white solid. MP 123 °C. MS (ESI, pos. ion) 
20 /n/z: 394 (M+1). 
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Example 55 




N-(2H,3H-Benzo[e]l,4-dioxan-6-yl)(2Z)-3-[4-(tert-butyl)phenyl]-3-iodoprop* 
2-enatiiide. 



(a) 3-[4-(tert-ButyI)phenyl]prop-2-ynoic acid. To a round-bottomed flask 
equipped with magnetic stirring and a reflux condenser was added a solution of 
ethyl 3-[4-(r^rt-butyl)phenyl]prop-2-ynoate, Example 52(a), (4.6 g, 20 mmol) in 
1,4-dioxane (5 mL). The solution was treated with H2O (15 mL) and KOH (2.2 g, 

10 40 mmol) then stirred and heated at reflux under Ar for 18 h. After allowing to 
cool to 25 ""C, the mixture was diluted with H2O (200 mL) and washed with EtaO 
(50 mL). The aqueous phase was separated, acidified with 1 N HCl and extracted 
with chloroform. The chloroform extract was washed with satd NaCl, dried 
over MgS04, filtered and concentrated in vacuo. Crystallization from EtOAc and 

15 hexane provided the title product as white needles. MS (ESI, pos. ion) m/z\ 203 
(M+1). 



(b) N-(2H,3H-Benzo[e]l,4-dioxan-6-yI)-3-[4-(tert-butyI)phenyl]prop-2- 
ynamide. Analogous to the procedure used to prepare Example 1, 3-[4-(rerf- 

2 0 butyl)phenyl]prop-2-ynoic acid. Example 5S(a), (404 mg, 2.0 mmol) and 1,4- 

benzodioxan-6-amine (330 mg, 2.2 mmol. Aldrich) provided the title product as a 
white solid. MP 199 °C. MS (ESI, pos. ion) m/z\ 336 (M+1). 

(c) N.(2H,3H-Benzo[e]l,4-dloxan.<{-yl)(2Z)-3-[4-(tert.butyl)phenyl]-3- 
iodoprop-2-enamide. Analogous to the procedure described for the preparation 




5 



O 
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of Example 52(b), N-(2H,3H-ben2o[e]1.4-dioxan-6-yl)-3-[4-(rcrt- 
butyl)phenyl]prop-2-ynamide, Example 55(b), (0.335 g, 1.0 mmol), sodium 
iodide (0.48 g, 3.2 mmol, Aldrich) and glacial acetic acid (0.73 mL) provided, 
after purification by silica gel chromatography (chloroform), the title product as 
5 yellow crystals. MP 164 ""C. MS (ESI, pos. ion) m/z\ 464 (M+1). 



(2E)-N.(2H,3H-Benzo[e]l,4-dioxan-6-yl)-3-(3.aminophenyl)-3-[4-(tert- 
butyl)phenyl]prop-2-enamide. 

10 Analogous to the procedure used to prepare Example 52, step (c), 3- 
aminophenylboronic acid (0.23 g, 1.5 mmol, Avocado) and N-(2H,3H- 
benzo[e]I,4-dioxan-6-yl)(2Z)-3-[4-(r^rr-butyl)phenyl]-3-iodoprop-2-enamide, 
Example 55, (0.46 g, 1.0 mmol) provided the title product as off-white crystals. 
MP 140 ""C. MS (ESI, pos. ion) m/z\ 429 (M+1). 

15 Example 57 



Ethyl(4E)-5.(N-(2H,3H-ben2o[e]l,4-dioxan-6-yl)carbamoyl)-4.[4-(tert. 
butyi)phenyl]pent-4-enoate. 

Analogously to the procedure used to prepare Example 53, step (a), 3-ethoxy-3- 
20 oxopropylzinc bromide (6.0 mL, 3.0 mmol, 0.5 M in THF, Aldrich) and N- 
(2H.3H-benzo[e]l,4-dioxan-6-yl)(2Z)>3-[4-(r£rr-butyl)phenyl]-3-iodoprop-2- 
enamide. Example 55, (0.46 g, 1.0 mmol) provided the title product as a pale 
yellow solid. MP 104-105 °C. MS (ESI, pos. ion) aw/z: 438 (M+1). 



Example 56 





COaEt 



wo 03/049702 PCTAJS02/39589 



-261- 

Example 58 




3-Methoxyphenyl (2E)-3-[4-(tert-butyl)phenyl]prop-2-enoate. To a 100 mL 

round-bottomed flask equipped with magnetic stirring was added 4-ferr-butyl- 
5 /ranj-cinnamic acid (500 mg, 2.45 mmol, EMKA-Chemie), CH2CI2 (10 mL), and 
DMF (10 uL) under N2. The solution was treated dropwise with oxalyl chloride 
(4.0 mL, 8.0 mmol, 2.0 M in CH2CI2, Aldrich) then stirred at 25 ""C for 1 h. The 
reaction mixture was concentrated in vacuo and the residue treated with 3- 
methoxyphenol (269 uL, 2.45 mmol, Aldrich), THF (20 mL) and satd K2CO3 

10 (15 mL). The reaction mixture was stirred at 25 °C overnight, then acidified to 
pH 4.5 with 1 N HCI. The mixture was extracted with EtOAc (2 x 30 mL), the 
combined organic extract was dried and concentrated in vacuo. Purification by 
silica gel chromatography (5:1 hexane:EtOAc) provided the title product as a 
white solid. MP 83 °C. MS (ESI, pos. ion) m/z: 311 (M+1). 

15 Example 60 




N-(2H,3H-Benzo[3,4-e]l,4-dioxan.6-yI)(2Z)-3-[4-(tert-butyl)phenyl]-3. 
hy d roxy prop-2-enamide. 




20 (a) tert-Buty]3-[4-(tert-butyl)phenyl]-3-hydroxypropanoate. To a round- 
bottomed flask equipped with magnetic stirring was added MA^-diisopropylamine 
(10.4 mL. 74.0 mmol, Aldrich) and anhydrous THF (20 mL). The solution was 
stirred at -78 X under N2 and treated dropwise with n-butyllithium (30.0 mL, 
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75.0 mmol, 2.5 M in hexane, Aldrich). After stirring for 10 min at -78 the 
reaction mixture was treated with r-butyl acetate (10.8 mL, 80.1 mmol, Aldrich). 
After stirring 30 min at -78 the enolate was added via cannula to a solution of 
4-f-butylbenzaldehyde (10.0 g, 61.6 mmol, Fluka) in anhydrous THF (100 mL), 
5 stirred under N2 at -78 °C. The reaction mixture was allowed to warm to 0 

with stirring over 3 h, then quenched with satd NH4CI and concentrated in vacuo 
to remove the THF. The resulting mixture was diluted with satd NTHUCl (100 mL) 
and extracted with EtiO (200 mL). The organic extract was washed with H2O 
(100 mL), satd NaCl (50 mL), dried over MgS04, filtered and concentrated in 



10 vacuo to provide the title product as a white solid. MS (ESI, pos. ion) m/z: 261 
(M+I-H2O). 



(b) tert-butyl 3-[4-(tert-butyl)phenyl]-3-oxopropanoate. tert-Buiyl 3-[4-(rerr- 
butyl)phenyl]-3-hydroxypropanoate, Example 60(a), (5.0 g, 18 mmol) was 

15 dissolved in CH2CI2 (100 mL), magnetically stirred in a round-bottomed flask at 0 
°C, and treated with pyridinium chlorochromate (5.8 g, 27 mmol, Aldrich) in 
portions. The reaction mixture was allowed to warm to 25 °C and stirred at that 
temperature for 5 h. The mixture was filtered through a pad of Celite, the 
filtercake washed with CH2CI2 (3 x 100 mL) and the combined filtrate was 

2 0 concentrated in vacuo. Purification by silica gel chromatography (1:1 

hexane:EtOAc) provided the title product as a dark oil. MS (ESI, pos, ion) m/z: 
277 (M+1). 

(c) N'(2H,3H.Benzo[3,4.e]l,4-dioxan-6-yl)(2Z)-3-[4-(tert.butyl)phenyl]-3- 
hydroxyprop-2-enainide. According to the procedure of Wiseman et al., /. Org. 

25 Chem. 1991, 56, 1713-1718, to a round-bottomed flask equipped with magnetic 
stirring and a reflux condenser was added tert-buty] 3-[4-(r^r/-butyl)phenyl]-3- 
oxopropanoate. Example 60(b), (640 mg, 2.3 mmol), l,4-benzodioxan-6-amine 
(350 mg, 2.3 mmol, Aldrich) and anhydrous toluene (20 mL). The mixture was 
stirred and heated at 130 °C for 2 h. Upon allowing to cool to 25 °C, a precipitate 
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was observed. Hexane (20 mL) was added to the suspension and the precipitate 
collected by filtration, washed with hexane (20 mL) and dried in vacuo at 60 to 
provide the title product as a pale grey solid. MP 161 **C. MS (ESI, pos. ion) 
m/z: 354 (M+1), 
5 Example 61 




N-(2H,3H-Benzo[3,4-e]l,4.dioxan-6-yl)[7-(tert-butyI)(3-isoquinoIyl)]- 
carboxamide. 




1 0 (a) 2-[(tert-Butyl)oxycarbonyl]-7-(tert-butyl)-l,2,3,4-tetrahydroisoquinoline- 
3-carboxylic acid. According to the procedure of D. Ma, et al., Bioorg, Med, 
Chem. Lett. 1998, 5(18), 2447-2450, to a 250 mL round-bottomed flask, equipped 
with magnetic stirring and reflux condenser, was added N-Boc-(p-/€rt-butyl)-5- 
phenylalanine (5.0 g, 15.6 mmol, Bachem), formaldehyde (50 mL, 37 wt. % in 

15 H2O, Aldrich) and cond HCl (30 mL). The reaction mixture was stirred and 

heated at 90 ®C for 4 h. The solvents were removed in vacuo to provide 3.6 g of a 
residue [MS (ESI, pos. ion) m/z: 234 (M+1)] which was dissolved in THF 
(140 mL) and treated with 5% aq. K2CO3 (140 mL) and di-f-butyl dicarbonate 
(4.8 g, 22 mmol, Aldrich). The reaction mixture was stirred at 25 °C overnight, 

2 0 then acidified to pH 5 with 1 N HCl. The mixture was extracted with EtOAc 

(300 mL), the organic phase washed with satd NaCI (100 mL) and H2O (120 mL), 
dried over Na2S04, filtered and concentrated in vacuo. Purification by silica gel 
chromatography (2:1 hexane:EtOAc) provided the title product. MS (ESI, pos. 
ion) m/z: 334 (M+1). 
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(b) N-(2H,3H-Benzo[3,4.e]l,4-dioxan.6-yl)[7-(tert-butyI)(3-l,2,3,4. 
tetrahydroisoquinolyl)]carboxamide hydrochloride. To a 250 mL round- 
bottomed flask equipped with magnetic stirring was added 2-[(r^rr- 
butyl)oxycarbonyl]-7-(reAt-butyl)-l,2,3,4-tetrahydroisoquinoline-3-carboxylic 

5 acid. Example 61(a), (L5 g, 4.65 mmol), DMF (15 mL), l,4-benzodioxan-6- 
amine (700 mg, 4.65 mmol, Aldrich), dimethylaminopropyl-3-ethylcarbodiimide 
hydrochloride (1.25 g, 6.5 mmol, Aldrich) andMA^-diisopropylethylamine 
(2.5 mL, 13.95 mmol, Aldrich). The reaction mixture was stirred at 25 °C 
overnight then concentrated in vacuo. The residue was dissolved in EtOAc 

10 (35 mL), washed with H2O (2x15 mL), dried over Na2S04, filtered and 
concentrated in vacuo. Purification by silica gel chromatography (3:1 
hexane:EtOAc) provided a product [MS (ESI, pos. ion) m/z: 467 (M+1)] which 
was treated with 4.0 N HCl in 1,4 dioxane (10 mL, Aldrich) and stirred at 25 ^'C 
for 1 h. The solvent was removed in vacuo to provide the title product as the 

15 hydrochloride salt. MP 134 °C. MS (ESI, pos. ion) m/z: 367 (M+1). 

(c) N-(2H,3H-Benzo[3,4-e]l,4-dioxan-6-yl)[7.(tert-butyl)(3-isoquinolyl)]. 
carboxamide. Analogous to the procedure of E, D. Cox; T. J. Hagen; R. M. 
McKeman; J. M. Cook, Med. Chem, Rest. 1995, 5(9), 710-718, N-(2H,3H- 
benzo[3,4-e]l,4-dioxan-6-yl)[7-(rm-butyl)(3-l,2,3,4- 

2 0 tetrahydroisoquinolyI)]carboxamide hydrochloride. Example 61(b), was 

suspended in EtOAc (55 mL), washed with 10% NaHCOs (20 mL) and H2O 
(10 mL), dried over Na2S04, filtered and concentrated in vacuo. The resulting 
residue (80 mg. 0.22 mmol) was dissolved in toluene (10 mL) and treated with 
manganese dioxide (110 mg, 1.1 mmol). The reaction mixture was magnetically 

25 stirred at 70 °C under N2 for 1.5 h, filtered through Celite and concentrated in 
vacuo. Purification by silica gel chromatography (8:1 hexane:EtOAc) provided 
the title product as a yellow solid. MP 154-157 °C. MS (ESI, pos. ion) m/z: 363 
(M+1). 
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Example 63 




N-(2H,3H-Benzo[3,4-e]l,4.dioxan-6-yl)(2Z).3-[4.(tert-butyI)phenyI]prop-2- 
enamide. 



5 




(a) (2Z)-3-[4-(tert-Butyl)phenyl]prop-2-enoic acid. Potassium 
bis(trimethylsilyl)amide (6.1 mL, 3.05 mmol, 0.5 M in toluene, Aldrich) was 
added dropwise with stirring to a mixture of diphenylphosphonoacetic acid ethyl 
ester (0.98 g, 3,05 mmol, TCI-US) and 18-crown-6 (3.35 g, 12.7 mmol, Aldrich) 

10 in anhydrous THF (20 mL), magnetically stirred at -78 °C under Ar, The reaction 
mixture was stirred at -78 °C for 0.5 h then treated dropwise with a solution of 4- 
rerr-butylbenzaldehyde (0.42 mL, 2.54 mmol, Aldrich) in anhydrous THF (5 mL). 
The mixture was stirred at -78 °C for 1 h, quenched with satd NH4CI (5 mL), 
warmed to 25 ""C, diluted with H2O (50 mL) and extracted with EtOAc (2 x 

15 50 mL). The combined organic extracts were washed with satd NaCl, dried 

over MgS04, filtered and concentrated in vacuo to provide a brown viscous oil. 
(MS (ESI, pos. ion) m/z: 233 (M+1)] The oil (0.83 g) was dissolved in THF 
(5 mL) and MeOH (5 mL), magnetically stirred in a round-bottomed flask at 25 
°C, and treated with 1 N LiOH (10 mL). The reaction mixture was stirred at 25 

20 °C for 18 h, the organic solvents removed in vacuo, and the aqueous phase was 
washed with Et20, acidified with 10% citric acid and extracted with EtOAc (3 x 
10 mL). The combined organic extracts were dried over MgS04, filtered and 
concentrated in vacuo to provide the title product as a white solid. MS (ESI. pos. 
ion) m/z: 205 (M+1). 
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(b) N-(2H,3H-Ben2o[3,4-e]l,4-dioxan-6-yl)(2Z)-3-[4-(tert.butyl)phenyI]prop- 
2-enaiiiide. Analogous to the procedure used to prepare Example 1, (2Z)-3-[4- 
(rer/-butyl)phenyl]prop-2-enoic acid. Example 63(a), (0.46 g, 2.3 mmol) and 1,4- 
benzodioxan-6-amine (0.38 g, 2.58 mmol, Aldrich) provided the title product as a 
5 white solid. MP 114-116 °C. MS (ESI, pos. ion) m/z: 338 (M+1). 



N-{2H,3H-Ben2o[e]l,4-dioxan.6-yl)(2Z)-3-[4-(tert-butyI)phenyI]-3- 
phenyIprop-2-enamide. 

1 0 N-(2H,3H-Benzo[e] 1 ,4'dioxan-6-yl)-3-[4-(rerr-.butyl)phenyl]prop-2-ynamide, 
Example 55(b), (0.34 g, 1.0 mmol) was dissolved in anhydrous EtOAc (50 mL) 
in a 100 mL round-bottomed flask equipped with reflux condenser and magnetic 
stirring under dry nitrogen atmosphere. To this solution was added iodobenzene 
(0.20 g, 1.0 mmol, Aldrich) and bis(dibenzylideneacetone)palladium (0.080 g, 

15 0.14 mmol, Acros), followed by diethylamine (0.34 mL, 3.3 mmol, Aldrich) and 
formic acid (0.098 mL, 2.6 mmol, Aldrich). The reaction mixture was heated 
under reflux for 20 h, cooled to room temperature, washed with 1 N HCl (2 x 
5 mL), 1 N NaOH (2x5 mL), satd NaCI (5 mL) and dried over NaaSOA. The 
organic solution was filtered and concentrated to afford a brown oil which was 

20 purified by silica gel chromatography (20 % EtOAc/hexane) to give the title 
compound as a pale yellow solid. MP 80-82 °C. MS (ESI, pos. ion) rn/z: 414 
(M+1). 



Example 64 
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Example 65 




(2E)-N-(2H,3H-Benzo[e]l,4.dioxan-6-yl)-3-[4-(tert-butyI)phenyl]-3. 
phenylprop-2-enainide. 




5 

(a) . N-(2H,3H-Benzo[e]l,4-dioxan-6-yl)-3-phenylprop-2-ynamide. Analogous 
to the procedure used to prepare Example 1, phenylpropiolic acid (5.8 g, 

140 mmol, Aldrich) and l,4-benzodioxan-6-amine (6.65 g. 44 mmol, Aldrich) 
provided, after recrystallization from EtOAc and hexane, the title compound as a 
10 white solid. MP 132 °C. MS (ESI. pos. ion) m/z\ 280 (M+1). 

(b) . (2E)-N-(2H,3H-Benzo[e]l,4.dioxan.6-yl)-3-[4-(tert-butyl)phenyl].3. 
phenylprop-2-enamide. Analogous to the procedure used to prepare Example 
64, l-/e/t-butyl-4-iodobenzene (0.26 g, 1.0 mmol, Aldrich) and N-(2H,3H- 
benzo[e]l,4-dioxan-6-yl)-3-phenylprop-2-ynamide, Example 65(a), (0.28 g, 

15 1.0 mmol) provided, after recrystallization from EtOAc and hexane, the title 

compound as an off-white solid. MP 139 °C. MS (ESI, pos. ion) m/z\ 414 (M+1). 



(2E)-3-[4.(tert.ButyI)phenyI]-N-[l.(N.methylcarbamoyl)(lH-lndazoI-6- 
2 0 yl)]prop-2-enamide. To a round-bottomed flask, equipped with a magnetic stir 
bar, was added (2E)-N-(lH-indazol-6-yl)-3-[4-(rer^butyl)phenyl]prop-2-enamide, 
Example 155, (61 mg, 0.19 mmol), THF (8 mL) and isocyanatomethane (54 mg, 
0.96 mmol, Carbolabs). The reaction mixture was stirred at room temperature for 
8 h. The reaction mixture was diluted with EtOAc (10 mL), washed with water 



Example 66 
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(8 mL), dried over Na2S04, filtered and concentrated in vacuo. Purification by 
silica gel chromatography (40:20:1 hexane:EtOAc:MeOH) provided the title 
product as an off-white solid. MP 208-209 ^^C. MS (ESI, pos. ion) m/z: 377 
(M+1). 



(2E)-3-[4-(tert-Butyl)phenyl]-N.{4-chloro-3.[(methylamino)carbonyIamino]- 
phenyl}prop-2-enamide. 



1 0 (a) (2E)-N-(3-Amino.4.chlorophenyI).3-[4-(tert-butyl)phenyl]prop-2- 

enamide. To a round-bottomed flask equipped with a magnetic stir bar, was 
added (2E)-3-[4-(reAt-butyl)phenyl]-N-(4-chloro-3-nitrophenyl)prop-2-enamide, 
Example 156, (250 mg, 0.69 mmol), EtOH (8 mL), indium (800 mg, 6.9 mmol, 
Aldrich) and satd NH4CI (10 mL). The reaction mixture was stirred at reflux for 

15 5 h. The solvents were removed in vacuo, the residue was dissolved in EtOAc 
(20 mL), washed with water (20 mL), dried over Na2S04, filtered and 
concentrated in vacuo to yield the title product. MS (ESI, pos. ion) m/z: 329 
(M+1). 

(b) (2E)-3.[4-(tert.ButyI)phenyl]-N-{4-chIoro-3.[(methylainino)- 
2 0 carbonylamino]phenyl}prop-2-enamide. According to the procedure used to 
prepare Example 66, (2E)-N-(3-amino-4-chlorophenyl)-3-[4-(rm- 
butyl)phenyl]prop-2-enamide, Example 67(a), (90 mg, 0.27 mmol) and 
isocyanatomethane (156 mg, 2.7 mmol, Carbolabs) provided, after purification by 
silica gel chromatography (2:1 hexane:EtOAc), the title product as an off-white 
2 5 solid. MP 120-122 ^C. MS (ESI, pos. ion) m/z: 386 (M+1). 



5 



Example 67 
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(2£)-3-[4-(tert-Butyl)phenyl]-N-quinoxalin-6-ylprop-2-enamide. 



TO 



N 

5 (a) QuinoxaIine-6-ylainine. To a round-bottomed flask equipped with magnetic 
stirring was added 4-nitro-l,2-phenylenediamine (1.0 g, 6.5 mmol, Aldrich), 
acetonitrile (10 mL) and glyoxal (2.2 mL, 19 mmol, 40 wt. % in water, Aldrich). 
The reaction mixture was allowed to stir at 50 for 12 h, then concentrated in 
vacuo to yield 1.1 g crude 6'nitro-quinoxaline. The crude product was dissolved 
10 in methanol, treated with 10% Pd/C (10 mg, Aldrich) and stirred under H2 (1 atm) 
at 25 °C overnight. The reaction mixture was filtered through Celite and the 
filtrate was concentrated in vacuo to provide the title product. MS (ESI, pos. ion) 
m/z: 146 (M+1). 

(b) (2E)-3-[4-(tert-Butyl)phenyl]-N-quinoxalin-6-ylprop-2-enainide. 

15 Analogous to the procedure used to prepare Example 2, 4-tert'huiy\-trans- 

cinnamic acid (100 mg, 0.40 mmol. EMKA-Chemie) and quinoxaline-6-ylamine, 
Example 68(a), (71 mg, 0.40 mmol) provided, after purification by silica gel 
chromatography (1:2 hexane:EtOAc), the title product as a yellow solid. MP 229- 
230 °C. MS (ESI, pos. ion) w/z: 332 (M+1). 
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Example 69 




(2E)-N-(l-acetyl(7-l,2^,4-tetrahydroquinoIyl))-3-[4-(tert-butyI)phenyI]prop- 
2-enainide. 



(a) l-Acetyl-7-nitro-l,2,3,4-tetrahydroquinoline. A mixture of 7-nitro- 1,2,3,4- 
tetrahydroquinoline. Example 19(a), (0.36 g , 2.0 mmol) and acetic anhydride 
(3.5 mL, 37 mmol, Aldrich) in a 15 mL round-bottomed flask, was heated at 
reflux for 1.5 h. The reaction mixture was concentrated in vacuo and the residue 
10 was partitioned between EtOAc and 30% ammonium hydroxide. The aqueous 
layer was extracted with EtOAc (10 mL) and the combined organic layers were 
dried over Na2S04, filtered and concentrated in vacuo to give the title compound 
as a yellow solid. MS (ESI, pos. ion) m/z: 221 (M+1). 



15 (b) l-Acetyl-7-amino-l,2,3,4-tetrahydroquiiioline. Analogous to the procedure 
used to prepare Example 3, step (a), l-acetyl-7-nitro-l,2,3,4-tetrahydroquinoline. 
Example 69(a), (0.44 g, 2.0 mmol) was converted to the title product. MS (ESI, 
pos. ion) m/z: 191 (M+1). 

(c) (2E)-N-(l-acetyl(7-l,2,3,4-tetrahydroquinolyl))-3.[4-(tert- 
20 butyl)phenyl]prop-2-enamide. According to the procedure used to prepare 

Example 1, 4-r^/t-butyl-fraws-cinnamic acid (0.41 g, 2.0 mmol, EMKA Chemie) 
and l-acetyl-7-amino-l,2,3,4-tetrahydroquinoline. Example 69(b), (370 mg, 
2.0 mmol) provided, after purification by silica gel chromatography (1:1 
hexane:EtOAc), the title compound as an amorphous white solid. MS (ESI, pos. 
25 ion) wi/z: 377 (M+1). 




V 
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Example 70 




(2E)-3-[4-(tert.Butyl)phenyl]-N-[l-(2.methoxyethyl)indol-6-yl]prop-2- 
enamide. 

5 To a round-bottomed flask was added, (2E)-3-[4-(r^rr-butyl)phenyl]-N-indoI-6- 
ylprop-2-enamide, Example 189, (320 mg, 1.0 mmol) and anhydrous DMF 
(20 mL). The solution was stirred magnetically and treated with sodium hydride 
(0.10 g, 2.5 mmol, 60% dispersion in mineral oil, Aldrich) followed by 2- 
bromoethyl methyl ether (140 mg, 1.0 mmol, Aldrich). Stirring was continued at 
10 25 for 2 h, then the reaction mixture was quenched by the addition of water 
(50 mL) and extracted with EtOAc. The organic extract was concentrated in 
vacuo. Purification by silica gel chromatography (60:40 hexaneiEtOAc) provided 
the title compound as a yellow solid. MP 133 °C. MS (ESI, pos. ion) m/z: 377 
(M+1). 

15 Example 71 



(2E)-3-[4-(tert-Butyl)phenyl]-N-[l-(2-methoxyethyl)indoi-5-yl]prop-2- 
enamide. 

Analogous to the procedure used to prepare Example 70, 2-bromoethyl methyl 
2 0 ether (140 mg, 1.0 mmol, Aldrich) and (2E)-3-[4-(ferr-butyl)phenyl]-N-indol-5- 
ylprop-2-enamide, Example 161, (320 mg, .01 mmol) provided, after purification 
by silica gel chromatography (65:35 hexane:EtOAc), the title compound as a pale 
yellow solid. MP 138 °C. MS (ESI. pos. ion) m/z: 377 (M+1). 




O— 
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Example 72 




(2E).3-[4-(tert-Butyl)phenyl]-N-[l-(2-hydroxyethyl)indol-6-yl]prop-2. 
enatnide. 



5 




(a) l-[2-(l,l,2^-Tetramethyl-^l-silapropoxy)ethyl]indole-6-ylannine. 

Analogous to the procedure used to prepare Example 33, step (a), 6-nitroindole 
(0.49 g, 3.0 mmol, Aldrich) and (2-bromoethoxy)-fe#t-butyIdimethylsiIane (0.72 
g, 3.0 mmol, Aldrich) provided the title product. MS (ESI, pos. ion) m/z: 291 
0 (M+1). 




(b) (2E)-3-[4-(tert-ButyI)phenyI]-N-{142.(l,l,2,2-tetramethyl-l- 
silapropoxy)ethyl]indol-6-yI}prop-2-enainide. Analogous to the procedure used 
to prepare Example 1, 4-rerf-butyl-rra^^-cinnamic acid (200 mg, 1.0 mmol, 

5 EMKA-Chemie) and l-[2-(l,l,2,2-tetramethy]-l-silapropoxy)ethyl]indole-6- 
ylamine, Example 72(a), (290 mg, 1,0 mmol) provided the title product. MS 
(ESI, pos. ion) m/z: 477 (M+1). 

(c) (2E)-3-[4.(tert.Butyl)phenyl]-N-[l-(2-hydroxyethyi)indoI-6-yl]prop-2- 
enamide. (2E)-3-[4^(rerr-Butyl)phenyl]-N-{ l-[2~(l,l,2,2-tetramethyl-l- 

0 silapropoxy)ethyl]indol-6-yl }prop-2-enamide. Example 72(b), (420 mg. 
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0.88 mmol) was transferred to a round-bottomed flask and treated with 
tetrabutylammonium fluoride (2.0 mL, 2.0 mmol, LO M in THF, Aldrich) under 
N2. The reaction mixture was magnetically stirred at 25 °C for 2 h. The reaction 
mixture was diluted with water (25 mL) and extracted with EtOAc. The organic 
5 extract was concentrated in vacuo. Purification by silica gel chromatography 
(30:70 hexane:EtOAc) provided the title compound as a yellow solid. MP 
178 °C. MS (ESI, pos. ion) m/v 363 (M+1). 



Example 73 




OH 

10 (2E)-3-[4-(tert-Butyl)phenyl]-N-[l-(2-hydroxyethyl)indol-5-yl]prop-2- 
enamide. 




(a) l-[2-(l,l,2,2*TetramethyM-silapropoxy)ethyl]indole-5-ylamine. 

According to the procedure used to prepare Example 33, step (a), 5-nitroindole 

1 5 (0.49 g, 3.0 mmol, Aldrich) and (2-bromoethoxy)-rert-butyldimethylsilane (0.72 

g, 3.0 mmol, Aldrich) provided the title product. MS (ESI, pos. ion) m/z: 291 
(M+1). 




(b) (2E)-3-[4-(tert-ButyI)phenyl]-N-{l-[2-(l,l,2,2-tetramethyM. 
2 0 siIapropoxy)ethyl]indol-5-yl}prop-2-enamide. According to the procedure used 
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to prepare Example 1, 4-ferr-butyl-franj-cinnamic acid (100 mg, 0.50 mmol, 
EMKA-Chemie) and l-[2-(l,l,2,2-tetramethyl-l-silapropoxy)ethyl]indole-5- 
ylamine, Example 73(a), (145 mg, 0.50 mmol) provided the title product. MS 
(ESI, pos. ion) m/z: 477 (M+1). 
5 (c) (2E)-3-[4-(tert-ButyI)phenyl]-N-[l-(2-hydroxyethyl)indol-5-yl]prop.2- 
enamide. According to the procedure used to prepare Example 72, step (c), (2E)- 
3-[4-(feft-butyl)phenyl]-N-{l-[2-(l,l,2,2-tetramethyl-l-silapropoxy)ethyl]indol- 
5-yl}prop-2-enamide, Example 73(b), (130 mg. 0.27 mmol) and 
tetrabutylanmionium fluoride(1.0 mL, 1.0 mmol, 1.0 M in THF, Aldrich) 
10 provided, after purification by silica gel chromatography (30:70 hexane:EtOAc), 
the title compound as a pale yellow solid. MP 182 °C. MS (ESI, pos. ion) ni/z\ 
363 (M+1). 



Example 74 




15 (2E)-3-[4-(tert.Butyl)phenyl]-N-[2-(hydroxymethyI)indoI-5-yl]prop-2- 
enamide. 




(a) Ethyl 5-amlnoindole-2-carboxylate. Analogous to the procedure used to 
prepare Example 3, step (a), ethyl 5-nitroindole-2-carboxylate (2.3 g, 9.9 mmol, 

20 Acros) provided the title product. MS (ESI, pos. ion) m/z\ 205 (M+1). 

H 

(b) (5-AmlnolndoI-2-yl)methan-l-ol. Ethyl 5-aminoindole-2-carboxylate, 
Example 74(a), (1.5 g, 7.3 mmol) was transferred to a round-bottomed flask and 
treated with lithium aluminum hydride (10 mL, 10 mmol, 1.0 M in THF, Aldrich) 

25 under N2. The reaction mixture was magnetically stirred at 25 °C for 1 h, then 
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quenched by the dropwise addition of H2O (0.5 mL) followed by 20% aq. KOH 
(30 mL). The suspension was filtered and the aqueous phase extracted with 
EtOAc. The organic extract was concentrated in vacuo. Purification of the crude 
product by silica gel chromatography (20:80 hexaneiEtOAc) provided the title 
5 product. MS (ESI, pos. ion) m/z: 163 (M+1). 

(c) (2E)-3-[4-(tert-ButyI)phenyl].N-[2-(hydroxymethyl)indol-5-yl]prop.2- 
enamide. Analogous to the procedure used to prepare Example 1, 4-rerf-butyl- 
tranS'Cinu'dmic acid (200 mg, 1.0 mmol, EMKA-Chemie) and (5-aminoindol-2- 
yl)methan-l-ol, Example 74(b), (160 mg, 1.0 mmol) provided, after purification 
10 by silica gel chromatography (40:60 hexanerEtOAc), the title product as a pale tan 
amorphous solid. MS (ESI, pos. ion) m/z: 349 (M+1). 



(2E)-N-(2H,3H-Benzo[3,4-e]l,4-dioxan-6-yI)-3-[6-(tert-butyl)-2-methyI(3- 
1 5 pyridyl)]prop-2-enamide. 



(a) Ethyl 6-(tert-butyI)-2*-methylpyrldine-3-carboxylate. Analogous to the 
procedure used to prepare Example 44, step (a), ethyl 2-methylnicotinate (8.3 g, 
50 mmol, Aldrich), trimethylacetic acid (26 g, 250 mmol, Aldrich), silver nitrate 
20 (1.7 g, 10 mmol, Aldrich), 10% aq. sulfuric acid (50 mL) and ammonium 

persuifate (23 g, 100 mmol, Aldrich) provided, after purification by silica gel 
chromatography (80:20 hexane:EtOAc), the title product. MS (ESI, pos. ion) m/z: 
222 (M+1). 



Example 75 
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(b) 6-(tert-Butyl)-2-methylpyridine-3-carbaIdehyde. Analogous to the 
procedure used to prepare Example 43, step (b), ethyl 6-(tert-huiyl)-2- 
methylpyridine-3-carboxylate. Example 75(a), (5.2 g, 23 mmol) provided the title 
product. MS (ESI, pos. ion) m/z: 178 (M+1). 




5 ' O 

(c) (2E)-3-[6-(tert-Butyl)-2-methyl(3-pyridyl)]prop-2-enoic acid. Analogous 
to the procedure used to prepare Example 40, step (a), 6-(tert-buiyl)-2- 
methylpyridine-3-carbaldehyde. Example 75(b), (3.0 g, 17 mmol) and triethyl 
phosphonoacetate (4.0 g, 18 mmol, Aldrich) provided the title product. MS (ESI, 

10 pos. ion)w/2: 220 (M+1). 

(d) (2E)-N-(2H,3H-Benzo[3,4-e]l,4-dioxan-6.yl)-3-[6-(tert.butyl)-2-methyl(3- 
pyridyl)]prop-2-enamide. Analogous to the procedure used to prepare Example 
1, (2E)-3-[6-(ferf-butyl)-2-methyl(3-pyridyl)]prop-2-enoic acid. Example 7S(c), 
(110 mg, 0.50 mmol) and l,4-benzodioxan-6-amine (76 mg, 0.50 mmol, Aldrich) 

15 provided, after purification by silica gel chromatography (55:45 hexaneiEtOAc), 
the title compound as a yellow amorphous solid. MS (ESI, pos. ion) m/z: 353 
(M+1), 



Example 76 




20 (2E)-3-[6-(tert-Butyl)-2-methyl(3-pyridyl)]-N-indoI-6-ylprop-2-enamide. 

Analogous to the procedure used to prepare Example 1, (2E)-3-[6-(rer/-butyl)-2- 
methyl(3-pyridyl)]prop-2-enoic acid. Example 75(c), (220 mg, 1,0 mmol) and 6- 
aminoindole (130 mg, 1.0 mmol, Lancaster) provided, after purification by silica 
gel chromatography (55:45 hexane:EtOAc), the title compound as a yellow solid. 
25 MP 182 °C. MS (ESI, pos, ion) m/z: 334 (M+1). 
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Example 77 




(2E)-N-Benzothiazol-6-yU3-[6-(tert-butyl)-2-niethyl(3-pyridyl)]prop-2. 
enamide. 

5 Analogous to the procedure used to prepare Example 1, (2E)-3-[6-(ferf-butyl)-2- 
methyl(3-pyridyl)]prop-2-enoic acid, Example 7S(c), (220 mg, LO mmol) and 6- 
aminobenzothiazole (150 mg, 1.0 mmol, Lancaster) provided, after purification by 
silica gel chromatography (55:45 hexane:EtOAc), the title compound as a pale 
yellow amorphous solid. MS (ESI, pos. ion) m/z\ 352 (M+1). 
10 Example 78 




H 



(2E)-3-[6-(tert-Butyl)-2.methyl(3-pyridyl)]-N-indol-5-yIprop-2-enamide. 

Analogous to the procedure used to prepare Example 1, (2E)-3-[6-(rerr-butyl)-2- 
methyl(3-pyridyl)]prop-2-enoic acid, Example 75(c), (0.88 g, 4.0 mmol) and 5- 
15 aminoindole (0.53 g, 4.0 mmol, Lancaster) provided, after purification by silica 
gel chromatography (55:45 hexane:EtOAc), the title compound as a yellow 
amorphous solid, MS (ESI, pos. ion) mJv, 334 (M+1). 



Example 79 




H 



20 (2E)-3-[6-(tert-Butyl)-2-methyl(3-pyridyl)]-N-[2-(hydroxymethyI)indol-S. 
yl]prop-2-enamide. 

Analogous to the procedure used to prepare Example 1, (2E)-3-[6-(/er/-butyl)-2- 
methyI(3-pyridyl)]prop-2-enoic acid, Example 75(c), (1 10 mg, 0.50 mmol) and 
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(5-aminoindol-2-yl)methan-l-ol, Example 74(b), (81, 0.50 mmol) provided, after 
purification by silica gel chromatography (25:75 hexaneiEtOAc), the title 
compound as a pale yellow solid. MP 213 X. MS (ESI, pos. ion) m/z\ 364 
(M+1). 

5 Example 80 




H 



(2E)-3-[6-(tert-Butyl)(3-pyridyl)]-N-[2-(hydroxymethyl)indol-5-yl]prop-2. 
enamide. 

Analogous to the procedure used to prepare Example 1, (2E)-3-[6-(re/t-butyl)(3- 
10 pyridyl)]prop-2-enoic acid. Example 44(b), (41 mg, 0.20 mmol) and (5- 

aminoindol-2-yl)methan-l-ol. Example 74(b), (32 mg, 0.20 mmol) provided, 
after purification by silica gel chromatography (20:80 hexane:EtOAc), the title 
compound as a yellow amorphous solid. MS (ESI, pos. ion) m/z: 350 (M+1). 

Example 81 




15 OH 

(2E)-3-[6-(tert.Butyl)(3-pyridyl)].N-[l.(2-hydroxyethyl)indol.5-yl]prop-2- 
enamide. 




(a) (2E).3-[6-(tert-butyl)(3-pyridyl)].N-{l-[2-(l,l,2,2.tetramethyl-l. 
2 0 silapropoxy)ethyl]indol-5-yl}prop-2-enamide. Analogous to the procedure used 
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to prepare Example 1, (2E)-3-[6-(rerf-butyl)(3-pyridyl)]prop-2-enoic acid. 
Example 44(b), (41 mg, 0.20 mmol) and l-[2-(l,l,2,2-tetramethyl-l- 
siIapropoxy)ethyl]indole-5-ylamine, Example 73(a), (60 mg, 0.20 mmol) 
provided the title product. MS (ESI, pos. ion) m/z\ 478 (M+1). 
5 (b) (2E)-3-[6-(tert-Butyl)(3-pyridyl)]-N-[l-(2-hydroxyethyI)indoI-5-yI]prop- 
2-enamide. Analogous to the procedure used to prepare Example 72, step (c), 
(2E)-3-[6-(ferf-butyl)(3-pyridyl)]-N-{l-[2-(l,l,2,2-tetramethyM- 
silapropoxy)ethyl]indol-5-yl}prop-2-enamide. Example 81(a), (75 mg, 
0.16 mmol) and tetrabutylammonium fluoride (0.50 mL, 0.50 mmol, 1.0 M in 
10 THF, Aldrich) provided, after purification by silica gel chromatography (20:80 
hexane:EtOAc), the title compound as a yellow amorphous solid. MS (ESI, pos. 
ion)m/e: 364 (M+1), 



15 (2E)-N.Indol-6-yI-3-[2.methyl-6-(trifluoromethyl)(3-pyridyl)]prop-2- 



(a) 2-Methyl-6-(trifluoromethyl)pyridine-3-carbaldehyde. Analogous to the 
procedure used to prepare Example 43, step (b), 2-methyl-6- 
2 0 (trifluoromethyl)pyridine-3-carboxylic acid (5.0 g, 24 mmol, Oakwood) provided 
the title product. MS (ESI, pos. ion) m/z\ 190 (M+1). 



Example 82 




enamide. 
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R 
F 



F 




(b) (2E)-3-[2-Methyl-6-(trifIuoroinethyl)(3-pyridyl)]prop-2-enoicacid. 

Analogous to the procedure used to prepare Example 40, step (a), 2-methyI-6- 
(trifluoroTnethyl)pyridine-3-carbaldehyde , Example 82(a), (3.7 g, 20 mmol) and 
5 triethyl phosphonoacetate (4.5 g, 20 mmol, Aldrich) provided the title product. 
MS (ESI, pos. ion) m/z: 232 (M+1). 

(c) (2E)-N-Indol-6-yI-3-[2-methyl-6-(trifIuoromethyl)(3-pyridyI)]prop.2- 
enamide. Analogous to the procedure used to prepare Example 1, (2E)-3-[2- 
methyl-6-(trifluoromethyI)(3-pyridyl)]prop-2-enoic acid. Example 82(b), (58 mg, 

10 0.25 mmol) and 6-aminoindole (33 mg, 0.25 nnmiol, Lancaster) provided, after 
purification by silica gel chromatography (55:45 hexane:EtOAc), the title 
compound as a yellow solid. MP 223 ""C. MS (ESI, pos. ion) m/z: 346 (M+1). 



15 (2E)-N-Indol-5-yl-3-[2-methyl-6-(trifiluoromethyl)(3-pyridyl)]prop-2- 
enamide. 

Analogous to the procedure used to prepare Example 1, (2E)-3-[2-methyl-6- 
(trifluoromethyl)(3-pyridyl)]prop-2-enoic acid. Example 82(b), (120 mg, 
0.50 mmol) and 5-aminoindole (66 mg, 0.50 mmol, Aldrich) provided, after 
2 0 purification by silica gel chromatography (55:45 hexane:EtOAc), the title 

compound as a yellow solid. MP 231 ""C, MS (ESI, pos. ion) m/z: 346 (M+1), 



Example 83 



F 




Example 84 



F 
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(2E)-N-Benzothiazol-6-yl-3-[2-methy|.6-(trifluoromethyl)(3-pyridyl)]prop-^^ 
enamide* 

Analogous to the procedure used to prepare Example 1, (2E)-3-[2-methyl-6- 
(trifluoromethyl)(3-pyridyl)]prop-2-enoic acid, Example 82(b), (120 mg, 
5 0.50 mmol) and 6-aminobenzothiazole (75 mg, 0.50 mmol, Lancaster) provided, 
after purification by silica gel chromatography (55:45 hexanc:EtOAc), the title 
compound as a white solid. MP 196 °C. MS (ESI, pos. ion) m/z\ 364 (M+1). 



Example 85 




10 O' 

(2E)-N-(2H,3H-Benzo[3,4.e]l,4-dioxan.6-yl)-3-[2-methyI-6-(trifluoromethyl)- 
(3-pyridyl)]prop-2-enamide. 

Analogous to the procedure used to prepare Example 1, (2E)-3-[2-methyl-6- 
(trifluoromethyl)(3-pyriciyl)]prop-2-enoic acid, Example 82(b), (120 mg, 
15 0.50 mmol) and l,4-benzodioxan-6-amine (76 mg, 0.50 mmol, Aldrich) provided, 
after purification by silica gel chromatography (55:45 hexaneiEtOAc), the title 
compound as a yellow solid. MP 186 X. MS (ESI, pos. ion) m/z\ 365 (M+1). 

Example 86 




20 (2E)-3-[4-(tert-butyl)phenyi]-N-[3-(hydroxymethyI)-2-oxo(7-l,3,4- 
trihydroquinolyl)]prop-2-enamide. 

(a) (2-Amino-4-nitrophenyl)methan-l-ol. To a solution of 4-nitroanthranilic 
acid (910 mg, 5.0 mmol, Aldrich) in THF (15 mL), magnetically stirred at 0 ^'C, 
25 was added borane-tetrahydrofuran complex (15 mL, 15 mmol, 1.0 M in THF, 
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Aldrich) dropwise. The reaction mixture was heated to reflux overnight. The 
mixture was then cooled to 0 "^C and treated dropwise with MeOH (5 mL) 
followed by 1 N NaOH (30 mL), After stirring for 30 min at room temperature, 
the mixture was extracted with EtOAc (2 x 50 mL). The combined organic phases 
5 were washed with satd NaCl (20 mL), dried over Na2S04, filtered and 
concentrated in vacuo. Purification by silica gel chromatography (50% 
EtOAc/hexane) followed by recrystallization from EtOAc/hexane provided the 
title product. MS (ESI, pos. ion) m/z: 169 (M+1). 



10 (b) 2-Amino-4-nitrobenzaldehyde. A mixture of 2-amino-4- 

nitrophenyl)methan-l-ol. Example 86(a), (336 mg, 2,0 mmol) and MnOa (3.48 g, 
40.0 mmol, Aldrich) in CHaCh/hexane (1:1, 10 mL) was stirred at room 
temperature for 1 h. The suspension was filtered and washed with CH2CI2. The 
filtrate was concentrated in vacuo to give the crude product. MS (ESI, pos. ion) 

15 m/z: 167(M-hl). 



(c) Methyl 7-nitro-2-oxo-l,3,4-trihydroquinoline-3-carboxylate. A mixture of 
2-amino-4-nitrobenzaldehyde, Example 86(b), (1.66 g, 10,0 mmol), dimethyl 
malonate (1.37 mL, 12.0 nmiol, Aldrich), copper (II) acetate (100 mg, 0.5 mmol, 
20 Aldrich) and potassium acetate (99 mg, LO mmol, Bayer) in acetic acid (20 mL) 
was stirred at 1 10 °C for 48 h. Most of the solvent was removed in vacuo and the 
resulting precipitate was collected by filtration, washed with EtOAc and dried in 
vacuo to give the title product. MS (ESI, pos. ion) m/z: 248 (M+1) 



25 (d) 3-(Hydroxyniethyl).7-nitro-l^,4-trihydroquinolin-2-oneand (7-nitro-3- 
l,2,3,4-tetrahydroquinolyl)methan-l-ol. To a solution of methyl 7-nitro-2-oxo- 
l,3,4-trihydroquinoline-3-carboxylate, Example 86(c), (1.23 g, 5.0 mmol) in THF 




H 
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(50 mL) was added LiBH^ (12.5 mL, 25.0 mmol, 2.0 M in THF, Aldrich). The 
reaction mixture was stirred at 40 °C for 18 h, then quenched by the careful 
addition of satd NH4CI (20 mL). The mixture was stirred at room temperature for 
30 min, then extracted with EtOAc (2 x 50 mL). The combined organic phases 
5 were washed with satd NaCl (10 mL), dried over Na2S04, filtered and 
concentrated in vacuo. Purification by silica gel chromatography (50% 
EtOAc/CHaCb) provided 3-(hydroxymethyl)-7-nitro-l ,3,4-trihydroquinolin-2-one 
[MS (ESI, pos. ion) m/z: 223 (M+1)] and (7-nitro-3-l,2,3,4- 
tetrahydroquinolyl)methan-l-ol [MS (ESI. pos. ion) m/z: 209 (M+1)]. 



(e) 7 -Ainino-3-(hydroxymethyI)-l,3,4-trihydroquinoIin-2-one. Analogous to 
the procedure used to prepare Example 3, step (a), 3-(hydroxymethyl)-7-nitro- 
l,3,4-trihydroquinolin-2-one. Example 86(d), (66 mg, 0.30 mmol) provided, after 
purification by silica gel chromatography (10% MeOH/CH2Cl2), the title 

15 compound. MS (ESI, pos. ion) m/z: 193 (M+1). 

(f) (2E)-3-[4-(tert-Butyl)phenyI]-N-[3-(hydroxymethyl)-2-oxo(7.1,3,4- 
trihydroquinolyl)]prop-2-enamide. Analogous to the procedure used to prepare 
Example 1, 4-re/t-butyl-/ra/i^-cinnamic acid (67 mg, 0.33 mmol, EMKA- 
Chemie) and 7 -amino-3-(hydroxymethyl)-l,3,4-trihydroquinolin-2-one, Example 

20 86(e), (52 mg, 0.27 mmol) provided, after purification by silica gel 

chromatography (10% MeOH/EtOAc), the title compound as a pale yellow solid. 
MP 201-203 °C. MS (ESI, pos. ion) m/z: 379 (M+1). 



H 



10 
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Example 87 




(2E)-N-[3-(Hydroxymethyl)(7-l,2,3,4-tetrahydroquinolyl)].3-[4- 
(trifluoromethyl)phenyl]prop-2-enatnide. 



5 




(a) (7-Ainino-3-l,2,3,4-tetrahydroquinolyl)methan-l-ol. Analogous to the 
procedure used to prepare Example 3, step (a), (7-nitro-3-l,2,3,4- 
tetrahydroquinolyl)methan-l-ol. Example 86(d), (140 mg, 0.68 mmol) provided, 
after purification by silica gel chromatography (10% MeOH/CH2Cl2), the title 

10 compound. MS (ESI, pos. ion) m/z: 179 (M+1). 

(b) (2E)-N-[3-(Hydroxymethyl)(7-l,2,3,4-tetrahydroquinoIyl)]-3-[4- 
(trifluoromethyl)phenyl]prop-2-enamide. Analogous to the procedure used to 
prepare Example 1, rran5'-4-(trifluoromethyl)cinnamic acid (120 mg, 0.55 mmol, 
Aldrich) and (7-amino-3-l,2,3,4-tetrahydroquinolyl)methan-l.ol, Example 87(a), 

15 (98 mg, 0.55 mmol) provided, after purification by silica gel chromatography 

(10% MeOH/EtOAc), the title compound as a pale yellow solid. MP 176-179 °C. 
MS (ESI, pos. ion) m/z: 377 (M+1). 



20 (2E).N-[3-(hydroxymethyI)-l-methyl(7.1,2,3,4-tetrahydroquinoly!)]-3-[4- 
(lrifluoromethyl)phenyI]prop-2-enamide. 

A mixture of (2E)-N-[3-(hydroxymethyl)(7-l,2,3,4-tetrahydroquinolyl)]-3-[4- 
(trifluoromethyl)phenyl]prop-2-enamide, Example 87, (75 mg, 0.20 mmol), 
iodomethane (0.014 mL, 0.22 mmol, Aldrich) and NaHCOs (84 mg, 1.0 mmol) in 



Example 88 
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DMF (1 .0 mL, Aldrich) was stirred for 4 h at room temperature. Water (5 mL) 
was added and the mixture was extracted with EtOAc (2 x 20 mL). The combined 
organic phases were washed with water (5 mL), satd NaCl (5mL), dried over 
Na2S04, filtered and concentrated in vacuo. Purification by silica gel 
5 chromatography (60% EtOAc/CHaCh) provided the title product as a white solid. 
MP 167-169 ""C. MS (ESI, pos. ion) m/z: 391 (M+1). 



Example 89 




10 (2E).N.(2H,3H-Benzo[e]l,4-dioxan-6-yl)-3-[4-(tert.butyl)phenyI]-5-(l,3- 
dioxolan-2-yl)pent-2-enamide. 

Analogous to the procedure used to prepare Example S3(a), (l,3-dioxolan-2- 
ylethyOzinc bromide (3.0 mL, 1.5 mmol, 0.5 M THF solution, Rieke) and N- 
(2H,3H-benzo[e]l,4-dioxan-6-yl)(2Z)-3-[4-(/crt-butyl)phenyl]-3-iodoprop-2- 
15 enamide. Example 55, (0.23 g, 0.50 mmol) provided, after purification by silica 
gel chromatography (gradient: 30%-35% EtOAc/hexane), the title product as an 
amorphous white solid. MS (ESI, pos. ion) m/z: 438 (M+1). 
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Example 90 



N 



10 



15 



20 



(2E)-N-(2H,3H-Benzo[e]l,4-dioxan-6-yl)-3-[4-(tert-butyl)phenyl]-4-(3- 
pyridyl)but-'2-enamide. 



(a) . 3-(Tributylstannanylniethyl)pyridine. Analogous to the procedure of 
Kaiser, E. M. and Petty, J. D. Synthesis 1975, 705-706, to a 50 mL round- 
bottomed flask equipped with magnetic stirring was added lithium 
diisopropylamide (5.2 mL, 10 mmol, 2.0 M in heptane/THF/ethylbenzene, 
Aldrich) at 0 ''C under nitrogen, followed by hexamethylphosphoramide (1.8 mL, 
10 mmol, Aldrich). The mixture was stirred for 15 min, then treated with a 
solution of 3-picoline (1.0 mL, 10 mmol, Aldrich) in THF (4 mL) over 5 min. The 
reaction mixture was stirred for 30 min, then a solution of tributyltin chloride 
(2.8 mL, 10 mmol, Aldrich) in THF (6 mL) was added. The resulting solution was 
gradually warmed to room temperature and concentrated in vacuo. Purification by 
silica gel chromatography (gradient: 2%-5% EtOAc/hexane) provided the title 
product as a colorless oil. MS (ESI, pos. ion) m/z: 382 (M+1). 

(b) (2E)-N.(2H,3H-Benzo[e]l,4.dioxaii-6.yl)-3-[4-(tert-butyl)phenyI]-4.(3- 
pyridyl)but-2-enainide. To a 50 mL round-bottomed flask, equipped with 
magnetic stirring, was added 3-(tributylstannanylmethyl)pyridine, Example 
90(a), (0,37 g, 0.97 mmol), N-(2H,3H-benzo[ell,4.dioxan-6-yl)(2Z)-3-[4-(/er/- 
butyl)phenyl]-3-iodoprop-2-enamide. Example 55, (0.30 g, 0.65 mmol), 1- 
methy^2-pyrrolidinone (2.5 mL, Aldrich), and tetrakis(triphenylphosphine)- 
palladium (0) (75 mg, 0.06 mmol, Aldrich). The reaction mixture was stirred at 
UO^^C overnight, then diluted with EtOAc (100 mL), washed with satd NaHCOa, 
water and satd NaCI. The organic phase was dried over Na2S04, filtered and 




SnBu3 
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concentrated in vacuo. Purification by silica gel chromatography (25%-45% 
EtOAc/hexane) was followed by reverse phase preparative HPLC (CH3CN/H2O 
with 0.1%TFA). The fractions containing desired product were neutralized with 
NaHCOs. The mixture was extracted with CH2CI2 and the organic phase 
5 concentrated in vacuo to provide the title product as an amorphous white solid. 
MS (ESI, pos. ion) m/z\ 429 (M+1). 

Example 91 

10 N.(2H,3H-Ben2o[e]l,4-dioxan.6-yI)(2Z).3-[4-(tert.butyl)phenyl].4- 
pyrrolidinylbut-2-enainide. 




(a). Methyl (2E)-3-[4-(tert-butyl)phenyl]but.2-enoate. To a 100 mL round- 
bottomed flask purged with N2 was added l-bromo-4-ferf-butylbenzene (2.34 g, 

15 1 1 .0 mmol, Aldrich), methyl crotonate (1.08 mL. 10 mmol, Aldrich), N- 

methyldicyclohexylamine (3.31 mL, 15 mmol. Aldrich), palladium acetate (0.045 
g. 0.20 mmol, Aldrich), tetraethylammonium chloride (1.66 g, 10.0 mmol, Fluka), 
and M//-dimethyIacetamide (40 mL, Aldrich). The reaction mixture was 
magnetically stirred at 100 °C overnight, then allowed to cool to 25 ''C, diluted 

20 with Et20, and filtered through Celite. The solution was washed with H2O (3 x), 
dried over MgS04, filtered, and concentrated in vacuo. Purification by silica gel 
chromatography (gradient: 0.5%-3% dichloromethane in hexane) provided the 
title product as a colorless oil. MS (ESI, pos, ion) m/z: 233 (M+1). 

OMe 
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(b) Methyl (2Z)-3-[4-(tert-butyl)phenyl]-4-pyrrolidinylbut-2-enoate. A 

solution of methyl (2E)-3-[4-(/err-butyl)phenyl]but-2-enoate, Example 91(a), 
(0.37 g, 1.6 mmol) in CCI4 (15 mL), magnetically stirred in a 50 mL round- 
bottomed flask under N2, was treated with //-bromosuccinimide (0.31 g, 
5 1.75 mmol, Aldrich) and 2,2'-azobisisobutyronitrile (5 mg, 0.03 mmol, Aldrich). 
The reaction mixture was magnetically stirred under reflux overnight, then 
allowed to cool to 25 °C. The solid was filtered. The filtrate was concentrated in 
vacuo to afford a yellow oil [MS (ESI, pes. ion) m/z; 311, 313 (M-hl, M+3)]. To 
a solution of the yellow oil in THF (5 mL), was added pyrrolidine (0.16 mL, 

10 1,9 mmol. Aldrich) and MA^-diisopropylethylamine (0.33 mL, 1.9 mmol, Aldrich). 
The reaction mixture was magnetically stirred at room temperature overnight, 
then concentrated in vacuo. The residue was treated with water and extracted with 
dichloromethane (3 x). The organic phase was dried over Na2S04, filtered and 
concentrated in vacuo to afford a yellow oil. Purification by silica gel 

15 chromatography (gradient: 4%-20% EtOAc/hexane) provided the title product as 
a pale yellow oil. MS (ESI, pos. ion) m/z: 302 (M-hl). 
(c). N-(2H,3H-Benzo[e]l,4-dioxan-6 yI)(2Z)-3-[4-(tert-butyl)phenyl]-4- 
pyrroIidinylbut-2-enaniide. To a 50 mL round-bottomed flask charged with 
methyl (2Z)-3-[4-(/er/-butyl)pheny]]-4>pyrrolidinylbut-2-enoate, Example 91(b), 

20 (188 mg, 0.62 mmol) was added THF (2 mL), MeOH (0.2 mL), H2O (1 mL), and 
lithium hydroxide monohydrate (54 mg, 1.25 mmol, Aldrich). The reaction 
mixture was magnetically stirred at room temperature overnight. The excess 
lithium hydroxide was removed by filtration. The mixture was purified by reverse 
phase preparative HPLC (CH3CN/H2O with 0.1%TFA), concentrated in vacuo. 

25 then treated with an excess of HCl in EtaO. Concentration in vacuo provided a 
pale yellow solid 0.15 g [MS (ESI, pos. ion) m/z\ 288 (M+1)]. Analogous to the 
procedure used to prepare Example 1, the solid (77 mg) and l,4-benzodioxan-6- 
amine (61 mg, 0.40 mmol, Aldrich) provided the crude title product. Purification 
by silica gel chromatography (gradient: 1-5% MeOH in CH2CI2) was followed by 

30 reverse phase preparative HPLC (CH3CN/H2O with 0. 1%TFA). The fractions 
containing desired product were neutralized with NaHCOs. The mixture was 



wo 03/049702 



PCT/US02/39589 



-289- 

extracted with CH2CI2 and the organic phase concentrated in vacuo to provide the 
title product as a pale yellow oil. MS (ESI, pos. ion) mJz\ 421 (M+1), 

Example 92 




5 

(2E)-N-(2H,3H-Benzo[e]l,4-dioxan.6-yI)-3-[4-(tert-butyI)phenyl]-6- 
imidazolylhex-2-enamide. 




(a). Ethyl (2E)-3-[4-(tert-butyl)phenyl]-5-(l,3-dioxolan-2-yl)pent-2-enoate. 

10 Analogous to the procedure used to prepare Example S3(a), starting from (1,3- 
dioxolan-2-ylethyl)zinc bromide (0.5 M THF solution, 40 mL, 20mmol, Rieke) 
and ethyl (2Z)-3-[4-(/er/-butyl)phenyl]-3-iodoprop-2-enoate, Example 52(b), 
(3.58 g, 10.0 mmol), the title product was obtained as a colorless oil. MS (ESI, 
pos. ion) m/z\ 333 (M+1). 



15 




(b). Ethyl (2E)-3-[4-(tert-butyl)phenyl]-6-oxohex-2-enoate. To a round- 
bottomed flask was added ethyl (2E)-3-[4-(/erf-butyI)phenyl]'5-(13-dioxo]an-2- 
yl)pent-2-enoate. Example 92(a), (2.7 g, 8.1 mmol), THF (3 mL), and 5 N HCl 
(12 mL). The reaction mixture was initially stirred at room temperature for 24 h, 
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then heated to 40 overnight. The pH was adjusted to -5-6 by the addition of 
NaHCOs and the mixture was extracted with EtOAc. The combined organic 
extract was dried over Na2S04, filtered, and concentrated in vacuo. Purification 
by silica gel chromatography (5% EtOAc/hexane) provided the title product as a 
5 white solid. MS (ESI, pos. ion) m/z\ 289 (M+1), 




(c). Ethyl (2E)-3-[4-(tert-butyl)phenyI]-6-hydroxyhex-2-enoate. To solution of 
ethyl (2E)-3-[4-(/err-butyl)phenyl]-6-oxohex-2-enoate, Example 92(b), (1.5 g, 
5.3 mmol) in MeOH (18 mL), magnetically stirred at 0°C in a 100 nriL round- 

10 bottomed flask, was added sodium borohydride (0.40 g, 11 mmol, Aldrich). The 
mixture was allowed to gradually warm up to room temperature over 2 h, then 
quenched with water (20 mL) and extracted with EtOAc (4 x). The organic extract 
was dried over Na2S04, filtered, and concentrated in vacuo. Purification by silica 
gel chromatography (15% EtOAc/hexane) provided the title product as a colorless 

15 oil in quantitative yield. MS (ESI, pos. ion) /n/z: 291 (M+1). 




(d). Ethyl (2E)-3-[4-(tert-butyl)phenyl]-6-iodohex.2.enoate. To a 100 mL 

round-bottomed flask charged with ethyl (2E)-3-[4-(r^r/-butyl)phenyl]-6' 
hydroxyhex-2-enoate, Example 92(c), (0.80 g, 2.7 mmol) and CH2CI2 (10 mL) at 
2 0 room temperature, was added triphenylphosphine (0.87 g, 3.3 mmol, Aldrich), 
imidazole (0.22 g, 3.3 mmol, Aldrich), and I2 (L2 g, 4.7 mmol, Aldrich). The 
reaction mixture was stirred for 2 h, filtered and concentrated in vacuo. 
Purification by silica gel chromatography (3% EtOAc/hexane) provided the title 
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product as a white semi-solid in quantitative yield. MS (ESI, pos. ion) m/z\ 401 
(M+1). 



(e) Ethyl (2E)-3-[4-(tert-butyl)phenyl]-64inidazoiylhex-2-enoate. To a 

5 100 mL round-bottomed flask charged with ethyl (2E)-3-[4-(rerr-butyl)phenyl]-6- 
iodohex-2-enoate. Example 92(d), (1.1 g, 2.7 mmol), imidazole (0.20 g, 
3.0 mmol, Aldrich), benzyltriethylammonium chloride (63 mg, 0.30 mmol, 
Aldrich), and CH2CI2 (15 mL), stirred magnetically at room temperature, was 
added potassium hydroxide (50% aqueous solution, 1.5 mL). The reaction mixture 
10 was stirred at 50 °C overnight, then diluted with water. The reaction mixture was 
extracted with CH2CI2. The organic solution was dried over Na2S04, filtered, and 
concentrated in vacuo. Purification by silica gel chromatography (50% 
EtOAc/hexane) provided the title product as a pale yellow oil. MS (ESI, pos. ion) 
m/z\ 341 (M+1). 



(f) (2E)-3-[4-(tert-Butyl)phenyl].6-imidazolyIhex-2-enoic acid. To a 50 mL 

round-bottomed flask equipped with a reflux condenser was added ethyl (2E)-3- 
[4-(rerNbutyI)phenyl]-6-imidazolylhex-2-enoate, Example 92(e), (0.35 g, 
1.0 mmol), THF (6 mL) and KOH (50% aqueous solution, 1.5 mL). The reaction 
2 0 mixture was heated and magnetically stirred under reflux overnight, then 

concentrated in vacuo and acidified with glacial acetic acid to pH -4-5. The 
aqueous mixture was extracted with CH2CI2 and the organic phase was dried over 
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Na2S04, filtered and concentrated in vacuo. Purification by silica gel 
chromatography (5%-10% MeOH/CH2Cl2) provided the title product as a white 
solid. MS (ESI, pos. ion) m/z: 313 (M+1). 

(g) (2E)-N-(2H,3H-BenzoIe]l,4-dioxan-6.yl)-3-[4-(tert-butyl)phenyl].6. 
5 imidazolylhex-2-enamide. Analogous to the procedure used to prepare Example 
1, (2E)-3-[4'(r^rr-butyl)phenyl]-6-imidazolylhex-2-enoic acid. Example 92(f), 
(76 mg, 0.24 mmol) and l,4-benzodioxan-6-amine (36 nrig, 0.24 mniol, Aldrich) 
provided, after purification by silica gel chromatography (3% -5% 
MeOH/CH2Cl2), the title product as an amorphous off-white solid. MS (ESI, pos. 
10 ion) ni/z: 446 (M+1). 



3-(4-tert-Butyl-phenyl)-6-imidazoM-yl-hex-2-enolc acid benzothiazol-6- 
ylamide. Analogous to the procedure used to prepare Example 1, (2E)-3-[4-(reit- 
15 butyl)phenyl]-6-imidazolylhex-2-enoic acid. Example 92(f), (76 mg, 0.24 mmol) 
and 6-aminobenzothiazole (36 mg, 0.24 mmol, Lancaster) provided, after 
purification by silica gel chromatography (3% -5% MeOH/CH2Cl2), the title 
compound as a white solid. MS (ESI, pos. ion) m/z: 445 (M+1). 



Example 93 
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Example 94 



F 



F 




(2E)-N-(2H,3H-benzo[e]l,4-dioxan-6-yl)-3-[2-morpholin-4.yl.6. 
(trifluoroniethyl)(3-pyridyl)]prop-2-enamide. 




5 



(a) 2-Morpholin-4-yl-6-(trifluoroinethyl)pyridine-3-carboxylic acid. To a 



8.9 mmol. Matrix) and morpholine (5.0 g, 57 mmol, Aldrich). The reaction 
mixture was magnetically stirred at 25 °C for 48 h, then diluted with 1 N HCl 
10 (100 mL) and extracted with EtOAc (100 mL). The aqueous phase was saturated 
with NaCl and extracted again with EtOAc (50 mL). The combined EtOAc 
extracts were washed with 1 N HCl (50 mL), satd NaCl (50 mL), dried 
over MgS04, filtered and concentrated in vacuo to afford the title product as an 
off-white waxy solid, MS (ESI, pos. ion) m/z: 277 (M+1). 



(b) [2-Morpholin-4-yl-6-(trifluoromethyl)-3-pyridyl]methan-l.ol. A solution 
of 2-morpholin-4-yl-6-(trifluoromethyl)pyridine-3-carboxylic acid. Example 
94(a), (2.1 g, 7.6 mmol) in anhydrous THF (20 mL) was treated dropwise with 
lithium aluminum hydride (15 mL, 15 mmol, 1.0 M in THF, Aldrich) with stirring 
20 under N2 at 25 X. The reaction mixture was stirred at 25 °C for 1.5 h, then 
quenched by the dropwise addition of a 10% aqueous solution of Rochelle salt 



round-bottomed flask was added 2-chloro-6-lrifluoromethyInicotinic acid (2.0 g, 



15 
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(50 mL, potassium sodium tartrate, Aldrich). EtOAc (50 mL) was added and the 
bi-phasic mixture stirred vigorously for 2 h at 25 "^C. The mixture was diluted 
with water (100 mL) and the phases separated. The aqueous phase was extracted 
with EtOAc (2 x 75 mL), the organic phases were combined and washed with 1 N 
5 NaOH (2 x 75 mL), satd NaCI (75 mL), dried over MgS04, filtered and 

concentrated in vacuo to afford the title product as a viscous yellow oil. MS (ESI, 
pos. ion) m/z: 263 (M+1). 



(c) 2>MorphoIin-4-yl-6-(trifIuoromethyl)pyridine-3-carbaldehyde. A solution 
10 of oxalyl chloride (3,6 mL, 7.2 mmol, 2.0 M in CH2CI2, Aldrich) in anhydrous 
CH2CI2 (20 mL) was magnetically stirred under N2, in an oven-dried round- 
bottomed flask, at --60 °C. The solution was treated dropwise with methyl 
sulfoxide (LI mL, 15 mmol, Aldrich) then stirred for 10 min. A solution of [2- 
morpholin-4-yi-6-(trifluoromethyl)-3-pyridyl]methan-l-ol. Example 94(b), (1.7 
15 g, 6.5 mmol) in anhydrous CH2CI2 (20 mL) was added via cannula, and the 

reaction mixture stirred at -60 °C for 15 min. Triethylamine (4.5 mL, 32 mmol, 
Aldrich) was added, the cooling bath was removed, and the reaction mixture 
allowed to warm to 25 °C and stirred at that temperature for 1 h. The mixture was 
washed wi th water (30 mL) and the aqueous wash was back-extracted with 
20 CH2CI2 (2 x 20 mL). The combined organic phase was washed with water 
(30 mL), satd NaCl (30 mL), dried over MgS04, filtered and concentrated in 
vacuo. Purification by silica gel chromatography (9:1 hexaneiEtOAc) provided 
the title product as a viscous yellow oil. MS (ESI, pos. ion) m/z: 261 (M+1). 




wo 03/049702 



PCT/US02/39589 



-295- 




0 ° 

id) (2£)-3-[2-MorphoIin-4-yl-6-(trifluoromethyl)(3-pyridyl)]prop-2-enoic 
acid. Analogous to the procedure described for Example 40, step (a), 2- 
morpholin-4-yl-6-(trifluoroTnethyl)pyridine-3-carbaldehyde, Example 94(c), (1.2 
5 g, 4.6 mmol) provided the title product as a yellow solid. MS (ESI, pos. ion) m/z: 
303 (M+1). 

(e) (2E)-N-(2H,3H-benzo[e]l,4-dioxan-6«yl)-3-[2-morpholin-4-yi-6- 
(trifIuoromethyl)(3-pyridyl)]prop-2-enamide. (2E)-3-[2-Morpholin-4-yl-6- 
(trifluoromethyl)(3-pyridyl)]prop-2-enoic acid. Example 94(d), (200 mg, 

10 0.66 niinol) was dissolved in anhydrous CH2CI2 (10 mL) and treated with oxalyl 
chloride (0.36 mL, 0.72 mmol, 2.0 M in CH2CI2, Aldrich) and anhydrous DMF (2 
uL). The reaction mixture was stirred at reflux for 30 min, then concentrated in 
vacuo. The residue was dissolved in anhydrous CH2CI2 (10 mL), treated with 
pyridine (0.27 mL, 3.5 mmol, Aldrich) and l,4-ben2odioxan-6-amine (120 mg, 

15 0.79 mmol, Aldrich) and stirred at reflux for 15 min. The reaction mixture was 
concentrated in vacuo and the residue dissolved in EtOAc (75 mL). The mixture 
was washed with 1 N HCl (2 x 50 mL), 1 N NaOH (50 mL), water (50 mL), satd 
NaCl (50 mL), dried over MgS04, filtered and concentrated in vacuo. 
Recrystallization from EtOAc and hexane provided the title product as pale tan 

20 crystals. MP 200-201 °C. MS (ESI, pos. ion) m/z: 436 (M+1). 
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Example 95 




(2E)-N-(2H,3H.Benzo[e]l,4-dioxan-6-yl)-3-[4-(tert-butyl)-2- 
broinophenyl]prop-2-enamide. 




Br 



5 



Br 



(a) 4-(tert-Butyl)-2-bromo-l-(bromomethyl)benzene. According to the 
procedure of Kikuchi, D. et al, J, Org. Chem. 1998, 63, 6023-6026, to a solution 
of sodium bromate (22 g, 145 mmol, Aldrich) in water (75 mL), magnetically 
stirred in an Erlenmeyer flask at 25 °C. was added a solution of 4-r-butyltoluene 

10 (5.0 mL, 29 mmol, Aldrich) in acetonitrile (60 mL). The bi-phasic mixture was 
vigorously stirred while a solution of sodium bisulfite (15 g, 145 mmol, Baker) in 
water (150 mL) was added dropwise, via addition funnel, over 20 min. The 
reaction mixture was stirred for 6 h, then extracted with Et20 (300 mL). The 
organic phase was washed with satd aq. Na2S203 (2 x 100 mL), satd NaCl 

15 (50 mL), dried over MgS04, filtered and concentrated in vacuo to afford of the 
title product as a pale orange oil. 



(b) 4-(tert-ButyI)-2-bromobenza]dehyde. According to the procedure of 
Mallory, et al. Tetrahedron 2001, 57, 3715-3724, a solution of sodium ethoxide 
20 (12 mL, 32 mmol, 21% in EtOH, Aldrich) in absolute EtOH (100 mL) was 

magnetically stirred under N2 at 25 °C and treated with 2-nitropropane (2.9 mL, 
32 mmol, Aldrich) followed by 4-(rerf-butyl)-2-bromo-l-(bromomethyl)benzene, 
Example 95(a), (9.0 g, 29 mmol). The reaction mixture was stirred at 25 ''C for 5 
h, then concentrated in vacuo to an orange solid. The solid was partitioned 




Br 
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between EtaO (150 mL) and water (100 mL). The layers were separated and the 
organic phase was washed with water (100 mL), 1 N NaOH (2 x 75 mL), satd 
NaCl (50 mL), dried over MgS04, filtered and concentrated in vacuo to afford the 
title product as an orange oil. 




Br 



(c) (2E)-3-[4-(tert-Butyl)-2-bromophenyl]prop-2-enoic acid. Analogous to the 
procedure described for Example 40, step (a), 4-(/er/-butyl)-2- 
bromobenzaldehyde. Example 95(b), (6.5 g, 27 mmol) provided the title product 
as a white solid. MS (ESI, pos. ion) m/z: 283, 285 (M, M+2). 

1 0 (d) (2E)-N-(2H,3H.Benzo[e]l,4.dioxan-6-yl)-3-[4.(tert-butyl)-2- 

bromophenyl]prop-2-enamide. Analogous to the procedure described for 
Example 94, step (e), (2E)-3-[4-(rer/-butyl)-2-bromophenyl]prop-2-enoic acid, 
Example 95(c), (3.0 g, 1 1 mmol) and l,4-benzodioxan-6-amine (1.9 g, 13 mmol, 
Aldrich) provided, after recrystallization from CH2CI2 and hexane, the title 

15 product as off-white crystals. MP 206-210 ^C. MS (ESI, pos. ion) m/z: 416, 418 
(M, M+2). 



Example 96 




Ethyl 2-[(lE).2.(N-(2H,3H-benzo[e]l,4.dioxan-6-yl)carbamoyl)vlnyl].S-(tert- 
2 0 butyl)benzoate. 

According to the procedure of Ma, et al, 7. Org. Chem. 1999, 64, 120-125, a 

solution of (2E)-N-(2H,3H-benzo[e] 1 ,4-dioxan-6-yl)-3-[4-(fer/-butyl)-2- 

bromophenyl]prop-2-enamide. Example 95, (200 mg, 0.48 mmol) in anhydrous 

EtOH (5 mL) and methyl sulfoxide (5 mL) was treated with triethylamine 

2 5 (0.67 mL, 0.48 mmol, Aldrich) and 1 .3-bis(diphenylphosphino)propane (50 mg, 

0.12 mmol, Aldrich). The mixture was purged with a stream of carbon monoxide, 

then treated with palladium acetate (22 mg, 0.10 mmol, Aldrich), and stirred 
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under a balloon of carbon monoxide in a 70 oil bath for 3 h. The reaction 
mixture was allowed to cool to 25 °C and partitioned between EtOAc (50 mL) and 
water (20 mL). The organic phase was washed with water (10 mL), satd NaCl 
(10 mL), dried over MgS04, filtered and concentrated in vacuo. Purification by 
5 silica gel chromatography (step gradient, 4: 1 then 3:1, hexane:EtOAc). followed 
by recrystallization from EtOAc and hexane, provided the title product as white 
crystals. MP 155 ^C. MS (ESI, pos. ion) m/z: 410 (M+1). 



10 (2E)-3-[2-Bromo-4-(trifluoroinethyl)phenyl]-N-mdol-5-ylprop-2-enamide. 



(a) 2-Bromo-4-(trinuoroinethyl)benzoic acid. To a solution of 2-bromo-I- 
methyl-4-trifluoromethylbenzene (7.6 g, 32 mmol, ABCR) in pyridine (75 mL) 
was added tetraethylammonium permanganate (24 g, 96 mmol, prepared 

15 according to the procedure of Sala, et al. J. Chem, Soc, Chem, Comm. 1978, 253). 
The reaction mixture was warmed to 70 °C and stirred at that temperature for 
30 h. The reaction mixture was allowed to cool to 25 °C and poured into an ice 
bath containing cond HCl (150 mL) and NaHSOa (150 g). The mixture turned to 
a clear aqueous solution and was extracted with EtOAc (4 x 200 mL). The 

2 0 combined extracts were washed with satd NaCl (200 mL), dried over Na2S04. 
filtered and concentrated in vacuo to provide the title product as a white solid. 
MS (ESI. neg. ion) m/z: 267 (M-1). 



Br 

(b) [2-Bromo-4-(trifluoromethyl)phenyl]inethan-l-oI. Analogous to the 
2 5 procedure used to prepare Example 46, step (a), 2-bromo-4- 



Example 97 




H 




Br 
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10 



15 



20 



(trifluoromethyObenzoic acid. Example 97(a), (5.4 g, 20 mmol) provided, after 
purificaton by silica gel chromatography (gradient: 0-10% EtOAc in hexane), the 
title product as a white solid. MS (ESI, neg. ion) m/z\ 313 (M+acetate). 



(c) 2-Bronfio-4-(trifluoromethyl)benzaldehyde. Analogous to the procedure 
used to prepare Example 46, step (b), [2-bromo-4- 

(trifluoromethyl)phenyl]methan-l-ol, Example 97(b), (4.6 g, 18 mmol) provided, 
after purificaton by silica gel chromatography (gradient: 0-4% EtOAc in hexane), 
the title product as a colorless oil. 



(d) Methyl (2E)-3-[2-bromo-4-(trifluoromethyl)phenyl]prop-2-enoate. 

Analogous to the procedure used to prepare Example 46, step (c), 2-bromo-4- 
(trifluoromethyl)benzaldehyde. Example 97(c), (2.3 g, 8.9 mmol) and 
carbomethoxymethylene triphenylphosphorane (4.2 g, 12.5 mmol, Aldrich) 
provided, after purificaton by silica gel chromatography (gradient: 0-3% EtOAc in 
hexane), the title product as a white solid. 



(e) (2E)-3-[2-Bromo-4-(trifluoromethyl)phenyl]prop-2-enoic acid. Analogous 
to the procedure used to prepare Example 46, step (d), methyl (2E)-3-[2-bromo- 
4-(trifluoromethyl)phenyl]prop-2-enoate, Example 97(d), (2.25 g, 8.9 mmol) 
provided the title product. 

(f) (2E)-3-[2-Bromo-4-(trifluoromethyl)phenyl]-N-indol-5-yIprop-2-enamide. 

Analogous to the procedure used to prepare Example 1, (2E)-3-[2-bromo-4- 
(trifluoromethyl)phenyl]prop-2-enoic acid. Example 97(e), (140 mg, 0.48 mmol) 
and 5-aminoindole (75 mg, 0.57 mmol, Aldrich) provided, after purification by 
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silica gel chromatography (gradient: 0-25% EtOAc in hexane), the title compound 
as a yellow solid. MP 205-207 °C. MS (ESI, pes. ion) m/z: 409 (M+1). 



5 (2E)-N-Benzothiazol-6-yl-3-[2-broino-4-(trifluoromethyl)phenyl]prop-2- 
enamide. 

Analogous to the procedure used to prepare Example 1, (2E)-3-[2-bromo-4- 
(trifluoromethyl)phenyl]prop-2-enoic acid. Example 97(e), (140 mg, 0.47 mmol) 
and 6-aminobenzothiazoie (86 mg, 0.57 mmol, Lancaster) provided, after 
10 purification by silica gel chromatography (gradient: 0-30 % EtOAc in hexane), the 
title product as an off-white solid MP 214-215 ''C. MS (ESI, pos. ion) m/z: 427 
(M+1). 



15 (2E)-N-(2H,3H-Benzo[e]l,4-dioxan.6-y!)-3-[2-bromo-4-(trifluoromethyl)- 
phenyl]prop-2-enamide. 

Analogous to the procedure used to prepare Example 1, (2E)-3-[2-bromo-4- 
(trifluoromethyl)phenyl]prop-2-enoic acid. Example 97(e), (140 mg, 0.47 mmol) 
and l,4-benzodioxan-6-amine (86 mg, 0.57 mmol, Aldrich) provided, after 
20 purification by silica gel chromatography (gradient; 0-18 %EtOAc in hexane), the 
title product as an off-white solid. MP 212-213 °C. MS OESI, pos. ion) m/z: 428 
(M+1). 



Example 98 




Example 99 
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Example 100 



F3C, 




(2E)-N-indoI-5.yl-3.[2-(6-methoxy(3-pyridyI))-4-(trifluoroinethyI)phenyl]- 
prop-2-enamide. 

5 A mixture of (2E)-3-[2-bromo-4-(trifluoromethyl)phenyl]-N-indol-5-ylprop-2- 
enamide, Example 97, (100 mg, 0.24 mmol), 2-methoxy-5-pyridineboronic acid 
(60 mg , 0.39 mmol. Digital Specialty Chemicals), tris(dibenzylideneacetone)- 
dipalladium(O) (22 mg, 0.024 mmol, Aldrich) and triphenylphosphine (26 mg, 
0.098 mmol, Aldrich) in toluene (1.2 mL), 2.0M aqueous Na2C03 (0.4 mL) and 

10 ethanol (0.4 mL) was stirred at 120 °C overnight. The reaction mixture was 
filtered through a pad of Celite and diluted with water (50 mL). The aqueous 
phase was extracted with EtOAc (3 x 60 mL). The combined extracts were 
washed with satd NaCl (100 mL), dried over Na2S04, filtered and concentrated in 
vacuo. Purification by silica gel chromatography (gradient: 0-20% EtOAc in 

15 hexane) provided the title product as a yellow solid. MP 219-221 ""C. MS (ESI, 
pos. ion) m/v 438 (M+1). 



(2E)-N-Indol-S-yl.3-[2-(4-pyridyl)-4-(trifluoromethyl)phenyl]prop-2- 
2 0 enamide. 

Analogous to the procedure used to prepare Example 100, (2E)-3-[2-bromo-4- 
(trifluoromethyl)phenyl]-N-indol-5-ylprop-2-enamide, Example 97. (120 mg, 
0.29 mmol) and pyridine-4-boronic acid (72 mg, 0.59 mmol, Frontier Scientific) 
provided, after purification by silica gel chromatography (gradient: 0-60 %EtOAc 



Example 101 
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in hexane), the title product as a yellow solid. MP 229-234 °C. MS (ESI, pos. 
ion)m/z: 408 (M+1). 

Example 102 




5 (2E)-N-Indol-5-yl-3-[2.(3-pyridyI)-4-(trifluoromethyI)phenyl]prop-2. 
enamide. 

Analogous to the procedure used to prepare Example 100, (2E)-3-[2-bromo-4- 
(trifluoromethy])phenyl]-N-indol-5-ylprop-2-enamide, Example 97, (120 mg, 
0.29 mmol) and pyridine-3-boronic acid (58 mg, 0.47 mmol. Frontier Scientific) 
10 provided, after purification by silica gel chromatography (gradient: 0-20 %EtOAc 
in hexane), the title product as a yellow solid, MP 196-197 ^C. MS (ESI, pos. 
ion) m/z: 408 (M+1). 

Example 103 




1 5 tert-Butyl 4-{2-[(lE)-2-(N-indol.5-yIcarbamoy l)vinyl]-S. 

(trifluoromethyl)phenyl}-l,2,5,6-tetrahydropyridinecarboxylate. 

Analogous to the procedure used to prepare Example 100, (2E)-3-[2-bromo-4- 
(trifluoromethyl)phenyl]-N-indol-5-ylprop-2-enamide, Example 97, (100 mg, 
0.24 mmol) and 4-(4,4,5,5-tetramethyl-[l,3.2]dioxaborolan-2-yl)-3,6-dihydro-2H- 
2 0 pyridine- 1-carboxylic acid re/t-butyl ester (130 mg, 0.42 mmol, prepared 

according to the procedures of Wustrow, D. J. et al. Synthesis 1991, 993 and 
Ishiyama, T. et al, 7. Org. Chem, 1995. 60, 7508) provided, after purification by 
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silica gel chromatography (gradient: 0-35 %EtOAc in hexane), the title product as 
an amorphous yellow solid. MS (ESI, pos. ion) m/z\ 512 (M+1). 



5 (2E)-N.Indol-5-yI-3-[2-(l,3-thla2oI-2-yl).4-(trifluoromethyl)phenyl]prop-2- 
enamide. 

Analogous to the procedure used to prepare Example 100, (2E)-3-[2-bromo-4- 
(trifluoromethyl)phenyl]-N-indol-5-ylprop-2-enamide, Example 97, (100 mg, 
0.24 mmol) and 2-tributylstannylthiazole (155 mg, 0.42 mmol. Frontier Scientific) 
10 provided, after purification by silica gel chromatography (gradient: 0-35 %EtOAc 
in hexane), the title product as an orange solid. MP 203-204 °C. MS (ESI, pos. 
ion) n\/z\ 414 (M+1). 



15 (2E)-N-Indol-5-yI-3-[2-(3-pyridyImethyl)-4-(trinuoromethyI)phenyl]prop-2- 
enamide. 

A mixture of (2E)-3-[2-bromo-4-(trifluoromethyl)phenyl]-N-indol-5-ylprop-2- 
enamide, Example 97, (110 mg, 0.27 mmol), 3- 

(tributylstannanylmethyl)pyridine, Example 90(a), (160 mg, 0.43 mmol), 
2 0 tris(dibenzylideneacetone)dipalladium(0) (24 mg, 0.027 mmol, Aldrich) and 
triphenylphosphine (28 mg, 0.11 mmol, Aldrich) in l-methyl-2-pyrrolidinone 
(1.5 mL) was stirred at 100 °C overnight. The reaction mixture was filtered 
through a pad of Celite and diluted with water (50 nnL). The aqueous phase was 
extracted with EtOAc (3 x 60 mL). The combined organic extracts were washed 
2 5 with satd NaCl (100 mL), dried over Na2S04, filtered and concentrated in vacuo. 
Purification by silica gel chromatography (gradient: 0-70 % EtOAc in hexane) 



Example 104 




Example 105 
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provided the title compound as an orange solid. MP 202-203 MS (ESI, neg. 
\on) m/z: 420 (M-1). 

Example 106 




5 (2E).3-[2-(3-Pyridyl).4-(trifluoromethyl)phenyl]-N-(7-quinolyl)prop-2. 
enamide. 




(a) Methyl (2E)-3-[2-(3-pyridyl)-4-(trifluoromethyI)phenyl]prop-2-enoate. A 

mixture of methyl (2E)-3-[2-bromo-4-(trifluoromethyi)phenyl]prop-2-enoate, 
10 Example 97(d), (585 mg, 1.89 mmol), pyridine-3-boronic acid (950 mg, 
2.8 mmol, Frontier Scientific), tris(dibenzylideneacetone)dipalladium (0) 
(170 mg, 0.19 mmol, Aldrich) and triphenylphosphine (200 mg, 0.76 mmol, 
Aldrich) in toluene (5 mL), 1.0 M aqueous NaiCOs (2 mL) and ethanol (2 mL) 
was stirred at 80 °C under N2 overnight. The reaction mixture was filtered 
15 through a pad of Celite and diluted with water (60 mL). The aqueous phase was 
extracted with EtOAc (3 x 60 mL), The combined organic extracts were washed 
with satd NaCI (100 mL), dried over Na2S04, filtered and concentrated in vacuo. 
Purification by silica gel chromatography (gradient: 0-35% EtOAc in hexane) 
provided the title product as a yellow solid. MS (ESI, pos. ion) m/z: 308 (M+1). 



20 




(b) (2E)-3-[2-(3-Pyridyl)-4-(trifluoromethyl)phenyl]prop-2-enoic acid. A 

mixture of methyl (2E).3-[2-(3-pyridyl).4-(trifluoromethyl)phenyl]prop-2-enoate, 
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Example 106(a), (540 mg, 1.8 mmol) and LiOH monohydrate (370 mg, 
8.8 mmol) in wei ethanol (5 mL) was stirred at room temperature overnight. The 
reaction mixture was neutralized with aqueous HCl (2.0 M, 4.4 mL, 8.8 mmol) 
and concentrated under reduced pressure. The material was dried under vacuum 
5 at 60 °C for 4 h to provide 955 mg of the crude material, which contained LiCl as 
a byproduct. MS (ESI, pos. ion) m/z\ 294 (M+1). 

(c) (2E)-3-[2-(3-Pyridyl).4-(trifluoromethyl)phenyl].N-(7-quinoIyI)prop-2- 
enamide. Analogous to the procedure used to prepare Example 1, (2E)>3-[2-(3- 
pyridyl)-4-(trifluoromethyl)phenyl]prop-2-enoic acid. Example 106(b), (185 mg) 
10 and 7-aminoquinoline (64 mg, 0.44 mmol. Specs) provided, after purification by 
silica gel chromatography (gradient: 0-75% EtOAc in hexane), the title 
compound as an amorphous off-white solid. MS (ESI, pos. ion) m/z\ 420 (M+l). 

Example 107 

F3C 



15 (2E)-3-[2-(3-Pyridyl)-4-(trifluoromethyl)phenyl]-N-(3-quinolyl)prop-2- 
enamide. 

Analogous to the procedure used to prepare Example 1, (2E)-3-[2-(3-pyridyl)-4- 
(trifluoromethyl)phenyl]prop-2-enoic acid. Example 106(b), (185 mg) and 3- 
aminoquinoline (64 mg, 0.44 mmol, Aldrich) provided, after purification by silica 
2 0 gel chromatography (gradient: 0-45% EtOAc in hexane), the title compound as a 
white solid. MP 196-199 MS (ESI, pos. ion) mJz\ 420 (M+l). 
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Example 108 



F3C 




(2E)-N-Indol-6-yl-3-[2-(3-pyridyi)-4-(trifluoroinethyl)phenyl]prop-2- 
enamide. 

5 Analogous to the procedure used to prepare Example 1, (2E)-3-[2-(3-pyridyl)-4- 
(trifluoromethyl)phenyl]prop-2-enoic acid. Example 106(b), (185 mg) and 6- 
aminoindole (59 mg, 0.44 mmol, Aldrich) provided, after purification by silica gel 
chromatography (gradient: 0-50% EtOAc in hexane), the title compound as an 
amorphous orange solid. MS (ESI, pos. ion) m/z: 408 (M+1). 
10 Example 109 



N-(2H,3H-Benzo[3,4-e]l,4-dioxan-6-yl)-3-[4-(tert-butyl)phenyl]propanamide. 



(a) (2E).N-(2H,3H.Benzo[3,4-e]l,4-dioxan-6.yl).3-[4-(tert-butyI)phenyl]. 

15 prop-2-enamide. A solution of 4-r-butyl-rran5-cinnamic acid (500 mg, 

2.45 mmol, EMKA-Chemie) in anhydrous CH2CI2 (10 mL) was magnetically 
stirred and treated with oxalyl chloride (0.22 mL, 2.5 mmol, Aldrich) and DMF 
(0.005 mL), The reaction mixture was stirred at reflux for 30 min, then 
concentrated in vacuo. The residue was dissolved in acetone (1 mL) and added to 

20 a mixture of 1 ,4.benzodioxan-6-amine (370 mg, 2.45 mmol, Aldrich) and K2CO3 
(500 mg) in acetone (2 mL) and water (4 mL), stirred at 0 ""C. The reaction 
mixture was vigorously stirred at 0 °C for 30 min, then diluted with ice water 
(50 mL). The resulting solid precipitate was collected by filtration and dissolved 
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in CH2CI2 (20 mL) and EtaO (150 mL). The organic solution was washed with 1 
N HCl (3 X 75 mL), satd NaCl (50 mL), dried over MgS04. filtered and 
concentrated to afford the title product as an off-white foam. MS (ESI, pos. ion) 
m/z: 338 (M+1). 
5 (b)N-(2H,3H-Benzo[3,4-e]l,4.dioxan-6-yl)-3-[4-(tert- 

butyl)phenyl]propananiide. (2E)-N-(2H,3H-Benzo[3,4-e]l,4-dioxan-6-yl)-3-[4- 
(tert-butyl)phenyl]prop-2-enamide. Example 109(a), (200 mg, 0.59 mmol) was 
dissolved in EtOH (25 mL), purged with N2, treated with 10% Pd on carbon 
(50 mg, Aldrich) then purged with H2 and the suspension stirred at 25 °C, under 1 
10 atm H2, for 16 hr. The suspension was purged with N2, filtered through a pad of 
Celite, and concentrated in vacuo to a white foam. Purification by silica gel 
chromatography (45:45:10 hexanc:CH2Cl2:EtOAc) provided the title product as a 
clear glass. MS (ESI, pos. ion) m/z: 340 (M+1). 
General Scheme I 
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M = B(OH)2. SnBu3, 
ZnCi, BFa", MgBr 




1 H 



deprotection 



HO. 



pi5"^v^N aminoarylation 
ii6 



N.p4 LTfgO, CH2CI2 




2. Ri-M 
transition metal coupling 



aminoarylation 



r3 



dehydro- 



P-O. 



^is'^VjS^'N halogenation 
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General Scheme II 

Br- ^ R'-B(OH)2 



.^^^ »-^yu»,, CH3Re03 Ri,^^^ 

IL^N I^N H2O2.CH2CI2 K^Jit 
^ Pd(PPh3)4,Na2C03(aq.). 

1 .2-dimethoxyethane 
reflux, 16 h 

PhgP.Bra. CH2CI2: ni ^ "^'NHa Riy^SY^^R" 



■"^'^ ^-N Pd(OAc)2. BINAP 

NaOf-Bu, toluene 
90 

Example 110 




5 (a) 4-[4-(^«it-Butyl)phenyl]pyridine. 

To 4-bromopyridine hydrochloride (Aldrich) (8.9 g, 46 mmol) and 
tetrakis(triphenylphosphine)palIadium(0) (Aldrich) (1.6 g, 1.4 mmol) was added 
1, 2-dimethoxyethane (250 mL) with stirring under nitrogen. After 20 min, a 
solution of Na2C03 (9.7 g in 70 mL of water) and 4-fe/t-butylbenzeneboronic acid 

10 (9.8 g, 55 mmol) were added sequentially to the mixture. The reaction was stirred 
at reflux overnight. The reaction mixture was concentrated in vacuo to 
approximately 1/3 its original volume, and the mixture was extracted with EtOAc 
(2 X 100 mL). The combined EtOAc layers were washed with brine, dried over 
Na2S04 and concentrated in vacuo. Purification by silica gel chromatography (1:5 

15 EtO Ac/hex anes) gave the title compound as a white solid. MS (ESI, pos. ion) 
m/z: 212 (M+1). 




(b) 4-[4-(r^/^-Butyl)phenyl]pyridine 1-oxide. 

To the mixture of 4-[4-(r€rr-butyl)phenyl]pyridine (8.7 g, 41 mmol) and 
2 0 methyltrioxorhenium (VII) (Aldrich) (170 mg. 0.7 mmol) in a 100-mL round- 
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bottomed flask was added CH2CI2 (18 mL). The mixture was then treated with 
12 mL of hydrogen peroxide (Aldrich) dropwise. The reaction was stirred at 
room temperature under nitrogen overnight. Methylene chloride and brine were 
then added, and the aqueous layer was extracted with CHzCh (40 mL). The 
5 organic layer was dried over NaaSOA, concentrated in vacuo to give the title 
compound as an off-white solid. MS (ESI, pos. ion) m/z: 228 (M+1), 



(c) 4-[4-(^e/f-Butyl)phenyl]-2-bromopyridine. 

To triphenylphosphine (Aldrich) (2.4 g, 9.1 mmol) dissolved in 10 mL of 
10 CH2CI2 in a 50-mL round-bottomed flask was added bromine (Aldrich) (0.43 mL, 
8.5 mmol). After stirring at O^C for 10 min, 4-[4-(rerf-butyl)phenyl]pyridine 1- 
oxide (1.5 g, 6.5 mmol) was added dropwise, followed by Et^N (1.2 mL, 
8.5 mmol). The reaction mixture was stirred at 0°C for 1 h and then at room 
temperature overnight. Methylene chloride and brine were added, and the 
1 5 aqueous layer was extracted with CH2CI2. The organic layer was collected and 
dried over Na2S04, filtered and concentrated in vacuo. Following purification by 
silica gel chromatography (10:1 hexanerEtOAc), the title compound was obtained 
as a pale yellow oil. MS (ESI, pos. ion) m/z: 293 (M+1). 



20 (d) 2H,3H-Benzo[e]l,4-dioxan-6-yl{4.[4-(r^i^.butyl)phenyI](2- 
pyridyi)}ainine. 

To an oven-dried 50-mL round-bottomed flask were added 4-[4'(tert' 
butyl)phenyl]-2-bromopyridine (180 mg, 0.63 mmol) and l,4-benzodioxan-6- 
amine (Aldrich) (191 mg, 1.3 mmol), followed by anhydrous toluene (60 mL) and 
25 DMF (6 mL). Nitrogen was bubbled through the above solution via a needle for 
1 h. Then palladium acetate (Aldrich) (21 mg, 0.01 mmol) and BINAP (Aldrich) 
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(59 mg, 0.01 mmol) were introduced to the reaction followed by sodium tert- 
butoxide (Aldrich) (170 mg, 1.8 mmol). The reaction mixture was heated in a 90 
C oil bath overnight. After cooling to room temperature, the reaction mixture was 
dissolved in ether, washed with brine, dried over Na2S04 and concentrated in 
5 vacuo. Following purification by silica gel chromatography (3:1 hexane:EtOAc), 
the title compound was obtained as a pale tan solid. MS (ESI, pos. ion) m/z: 361 
(M+1). MP: 162-163^*0. 

Table A. The following compounds were prepared according to General 
Schemes I and 11: 



Example 


Structure 


MS 

(ESI, pos. ion) 
m/z 


Melting 
Point "C 


111 






303 (M+1) 


157 


112 




111 H 


333 (M+1) 


amorphous 


113 






347 (M+1) 


156 


114 






331 (M+1) 


133 



wo 
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Example 




Structure 


MS 

(ESI, pos. ion) 


Melting 
Point °C 










115 




OCH3 


393 (M+1) 


amorphous 




H 




106 


117 




360 (M+1) 


154 


118 






354 (M+1) 


214 


119 






372 (M+1) 


203 


120 






366 (M+1) 


206 


121 






373 (M+1) 


114 
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Example 


Structure 


MS 

(ESI, pos. ion) 
m/z 


Melting 
Point 


122 






383, 385 
(M, M+2) 


124 


123 






354 
(M+1) 


? 



Example 124 

(a) N2-(2,3-Dihydro-benzo[l,4]dioxin-6-yl)-pyridine-2,4.diainine. 

5 In a 5-niL vial was added 4-amino-2-chloropyridine (Aldrich Chemical Company) 
(1.1 g. 8.7 mmol), l,4-benzodioxane-6-amine (Aldrich Chemical Company) (5.3 
g, 35 mmol) and copper (I) iodide (Aldrich Chemical Company) (0.17 g, 
0.87 mmol). The content was sonicated at room temperature for 5min and then 
heated in the Smith Microwave Synthesizer at 200 °C for 10 min. The residue was 
10 purified by flash chromatography (95:5 dichIoromethane:2N NH3 in MeOH) to 
give the title compound as a dark solid. MS (ESI, pos. ion) m/z: 244 (M+1). 

(b) (2,3-Dihydro-benzo[l,4]dioxin-6-yl)-(4-iodo-pyridin-2.yl)-ainine. 

Isopentyl nitrile (Aldrich Chemical Company) (3.9 mL, 29 mmol) was added to a 
15 mixture of N2-(2,3-dihydro-benzo[l,4]dioxin-6-yl)-pyridine-2,4-diamine 

(Example 2(a), 2.4 g, 9.8 mmol), potassium iodide (Aldrich Chemical Company) 
(1.6 g, 9.8 mmol), iodine (Aldrich Chemical Company) (1.2 g, 4.9 mmol) and 
copper (I) iodide (Aldrich Chemical Company) (1.9 g, 9.8 mmol) in 1,2- 
dimethoxyethane (60 mL). The reaction mixture was heated at 60-65 °C for Ihr. 
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After cooling to room temperature, the insoluble materials were removed by 
filtration and the filtrate was diluted with EtOAc, washed with 25% aqueous 
NH4OH, 5% aqueous sodium bisulfite and then brine. The organic layer was 
separated, dried over Na2S04 and concentrated in vacuo. The residue was purified 
5 on a Biotage 40 M column (2.5: 1 hexaneiEtOAc) to give the title compound as an 
off-white solid. MS (ESI, pos, ion) m/z: 355 (M+1). 



(c) (4-Benzo[l,3]dioxol-5-yl-pyridin-2-yl)-(2,3-dihydro-benzo[l,4]dioxin-6-yl)- 



10 In a 5 mL vial were added (2,3-dihydro-benzo[l,4]dioxin-6-yl)-(4-iodo-pyridin-2- 
yl)-amine (Example 2(b), 75 mg, 0.2 mmol), tetrakis (triphenylphosphine) 
palladium (0) (Aldrich Chemical Company) (12 mg, 0.011 mmol) and 1,2- 
dimethoxyethane (2 mL). After stirring under nitrogen for 10 min, aqueous 
NaaCOa (22 mg in 0.5 mL of water) and 3.4-(methylenedioxy)phenylboronic acid 

15 (Aldrich Chemical Company) (42 mg, 0.25 mmol) were introduced. The reaction 
was heated in the Smith Microwave Synthesizer at 150 °C for 10 min. The residue 
was partitioned between EtOAc and brine. The aqueous layer was extracted with 
EtOAc and the combined EtOAc layer was washed with brine, dried over Na2S04 
and concentrated in vacuo. Purification on a Biotage 40 S column (4:1 

20 hexane:EtOAc) gave the title compound as a light-yellow solid. MS (ESI, pos. 
ion) m/z: 349 (M+1). Mp: 116.0-118.0 "^C. 



(2,3-Dihydro-benzo[l,4]dioxin-6-yl)-[4-(4-dimethylainino-phenyl).pyridin-2- 
25 yl]-amine. 

Following the same procedure described for Example 401(c), the mixture of (2,3- 
dihydro-benzo[l,4]dioxin-6-yl)-(4-iodo-pyridin-2-yl)-amine (Example 401(b), 




amine. 



Example 125 
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75 mg, 0.2 mmol), tetrakis (triphenylphosphine) palladium (0) (Aldrich Chemical 
Company) (12 mg, 0.01 1 mmol), N, N-dimethylaminobenzeneboronic acid 
(Aldrich Chemical Company) (41 mg, 0.25 nmiol) and 1,2-dimethoxyethane 
(2 mL) gave, after heated in the Microwave Smith Synthesizer at 150 **C for 10 
5 min and purification on a Biotage 40S column (1.5:1 hexanerEtOAc), the title 
compound as a tan solid. MS (ESI, pos. ion) m/z\ 348 (M+1). Mp: 154.0-155,5 ""C. 



Example 126 




(2,3-Dihydro-ben2o[l,4]dioxin.6-yl).[4-(4-fluoro-phenyI)-pyrldln-2-yl]-aniine. 

10 Following the same procedure described for Example 401 (c), the mixture of (2,3- 
dihydro-benzo[l,4]dioxin-6-yl)-(4-iodo-pyridin-2-yl)-amine (Example 401 (b), 
75 mg, 0.2 mmol), tetrakis (triphenylphosphine) palladium (0) (Aldrich Chemical 
Company) (12 mg, 0.011 mmol), 4-fluorobenzeneboronic acid (Avocado 
Chemical Company) (35 mg, 0.25 mmol) and 1,2-dimethoxyethane (2 mL) gave, 

15 after heated in the Microwave Smith Synthesizer at 150 °C for 10 min and 

purification on a Biotage 40S column (3:1 hexane:EtOAc), the title compound as 
an off-white solid. MS (ESI, pos. ion) m/z\ 323 (M+1). Mp: 134.5-135.0 ""C. 



Example 127 




20 (2,3-Dihydro-benzo[l,4]dioxin-6-yl)-[4-(3-trifluoromethyl-phenyl)-pyridin-2. 
yl]-amine. 

Following the same procedure described for Example 401(c), the mixture of (2,3- 
dihydro-benzo[l,4]dioxin-6-yI)-(4-iodo-pyridin-2-yl)-amine (Example 401 (b), 
75 mg, 0.2 mmol), tetrakis (triphenylphosphine) palladium (0) (Aldrich Chemical 
25 Company) (12 mg, 0.011 mmol), 3-(trifluoromethyl)phenylboronic acid (Aldrich 
Chemical Company) (47 mg, 0.25 mmol) and 1,2-dimethoxyethane (2 mL) gave, 
after heated in the Microwave Smith Synthesizer at 150 ^C for 10 min and 
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purification on a Biotage 40S column (4:1 hexane:EtOAc), the title compound as 
a light-yellow solid. MS (ESI, pos. ion) w/z: 373 (M+1). Mp: 138.9-140.5 °C. 



5 (4-Benzo[b]thiophen-2-yl-pyridin-2-yl)-(2,3-dihydro-benzo[l,4]dioxin-6-yl)- 
amine. 

Following the same procedure described for Example 401(c), the mixture of (2,3- 
dihydro-benzo[l,4]dioxin-6-yl)-(4-iodo-pyridin-2-yl)-amine (Example 401(b), 
75 mg, 0.2 mmol), tetrakis (triphenylphosphine) palladium (0) (Aldrich Chemical 

10 Company) (12 mg, 0.01 1 mmol), benzothiophene-2-boronic acid (Frontier 

Scientific, Inc.) (45 mg, 0.25 mmol) and 1,2-dimethoxyethane (2 mL) gave, after 
heated in the Microwave Smith Synthesizer at 150 ""C for 10 min and purification 
on a Biotage 40S column (4:1 hexane:EtOAc), the title compound as a light- 
yellow solid. MS (ESI, pos. ion) m/z: 361 (M+1). Mp: 154.0-154.1 °C. 

15 Example 129 



l-{4-[2-(2,3-Dihydro-benzo[l,4]dioxin-6-ylainino)-pyridin-4-yl]-phenyl}- 
ethanone. 

Following the similar procedure described for Example 401(c), the mixture of 
2 0 (2,3-dihydro-benzo[l,4]dioxin-6-yl)-(4-iodo-pyridin-2-yl)-amine (Example 401 
(b), 0,73 g, 2.1 mmol), tetrakis (triphenylphosphine) palladium (0) (Aldrich 
Chemical Company) (0.12 g, 0.1 1 mmol), 4-actylphenylboronic acid (Aldrich 
Chemical Company) (0.41 g, 2.5 mmol) and 1,2-dimethoxyethane (20 mL) gave, 
after heated at 90 °C overnight and purification on a Biotage 40M column (3:1 
25 hexane:EtOAc), the title compound as a Hght-orange solid. MS (ESI, pos. ion) 
m/z\ 347 (M+1). Mp: 178.0-180.5 °C. 



Example 128 




O 
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Example 130 

OH 




l-{4-[2-(2,3-Dihydro-benzo[l,4]dioxin-6-ylainino)-pyridin-4-yl]-phenyI}- 
ethanol. 

5 To the suspension of l-{4-[2-(2,3-dihydro-benzo[l,4]dioxin-6-ylamino)-pyridin- 
4-yl]-phenyl }-ethanone (Example 7, 0.19 g, 0.55 mmol) in 2 mL of MeOH was 
added a solution of methylamine in MeOH (Aldrich Chemical Company) (2N, 
0.55mL, 1.1 mmol). The reaction was stirred at room temperature under nitrogen 
overnight. NaBHU (Aldrich Chemical Company) (25 mg, 0.66 mmol) was then 
10 added to the reaction and it was stirred for another 5 hrs. The solvent was 
evaporated the residue was purified on a Biotage 40M column (97:3 
dichloromethane:2N NH3 in MeOH) to give the title compound as an off-white 
foam. MS (ESI. pos. ion) rn/z: 349 (M+1). Mp: 55.9- 61.5 °C. 



Example 131 



15 




[4-(3,5-Bis-trifluorom[ethyI-phenyI)-pyridin-2-yl]-(2,3-dihydro-benzo[l,4]- 
dioxin*6-yl)-amine. 

Following the same procedure described for Example 401 (c), the mixture of (2,3- 
dihydro-benzo[l,4]dioxin-6-yl)-(4-iodo-pyridin-2-yl).amine (Example 401 (b), 
20 75 mg, 0.2 mmol), tetrakis (triphenylphosphine) palladium (0) (Aldrich Chemical 
Company) (12 mg, 0.011 mmol), 3,5-bis(trifluoromethyl)phenylboronic acid 
(Aldrich Chemical Company) (64 mg, 0.25 mmol) and 1,2-dimethoxyethane 
(2 mL) gave, after heated in the Microwave Smith Synthesizer at 150 ''C for 10 
min and purification on a Biotage 408 column (4:1 hexaneiEtOAc), the title 
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compound as a light-yellow solid. MS (ESI, pos. ion) m/z\ 441 (M+1). Mp: 130.0- 



5 (2,3-Dihydro-benzo[l,4]dioxin-6-yl)-[4-(4-trifluoromethoxy-phenyl)-pyridin- 
2-yl]-aniine. 

Following the same procedure described for Example 401 (c), the mixture of (2,3- 
dihydro-ben2o[l,4]dioxin-6-yl)-(4-iodo-pyridin-2-yl)-amine (Example 401 (b), 
75 mg, 0.2 mmol), tetrakis (triphenylphosphine) palladium (0) (Aldrich Chemical 

10 Company) (12 mg, 0.01 1 mmol). 4-(trifluoromethoxy)phenylboronic acid 

(Lancaster Synthesis Ltd.) (51 mg, 0.25 mmol) and 1,2-dimethoxyethane (2 mL) 
gave, after heated in the Microwave Smith Synthesizer at 150 °C for 10 min and 
purification on a Biotage 40S column (4:1 hexaneiEtOAc), the title compound as 
an orange glass. MS (ESI, pos. ion) m/z\ 389 (M+1). 

15 Example 133 



(a) 4-(4-Trifluoromethyl-phenyl)-pyridine. 

In a 250-mL, round-bottomed flask were added 4-bromopyridine hydrochloride 
(Aldrich) (4.7 g, 24 mmol), tetrakis (triphenylphosphine) palladium (0) (Aldrich) 

20 (1.4 g, 1 .2 mmol) and 1,2-dimethoxyethane (120 mL). After stirring under 
nitrogen for 10 min, a soludon of Na2C03 (5.2 g in 30 mL of water) and 4- 
trifluoromethylbenzeneboronic acid (5.1 g, 27 mmol) were added sequentially to 
the mixture. The reaction was stirred in a 90 °C oil bath overnight. The 1,2- 
dimethoxyethane was evaporated in vacuo, and EtOAc was added to the residue. 

2 5 The aqueous layer was separated and extracted with EtOAc (2 x 50 mL). The 
combined EtOAc extracts were washed with brine, dried over Na2S04 and 
concentrated in vacuo. Purification by silica gel flash chromatography using 1:5 



131.5 °C. 



Example 132 
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EtOAc/hexanes as eluent gave the title compound as a light-tan solid. MS (ESI, 
pos. ion) m/z\ 224 (M+1). 




(b) 4-(4-Trifluoromethyl-phenyl)-pyridine 1-oxide. 

5 To a mixture of 4-(4-trifluoromethyl-phenyl)-pyridine (5.0 g, 22 mmol) and 
methyltrioxorhenium (VII) (Aldrich) (110 mg, 0,45 mmol) in a 100-mL, round- 
bottomed flask was added CH2CI2 (10 mL). Hydrogen peroxide (5 mL, Aldrich) 
was added drop-wise, and the reaction was stirred at room temperature under N2 
for 48 h. The mixture was partitioned between CH2CI2 and brine, and the aqueous 
10 layer was extracted with CH2CI2 (40 mL). The combined organic layers were 

dried over Na2S04. filtered, and concentrated in vacuo to give the title compound 
as an off-white solid. MS (ESI, pos. ion) mJz\ 240 (M+1). 




(c) 2-Chloro-4- (4-trifluoroinethyl-phenyl)-pyridine. 

15 To 4-(4-trifluoromethyl-phenyl)-pyridine 1-oxide (2.4 g, 10 mmol) was added 

phosphorous oxychloride (12 mL) at room temperature. The reaction mixture was 
heated at reflux for 5 h. POCI3 was removed under reduced pressure, and the 
residue was partitioned between EtOAc and aqueous ammonium hydroxide. The 
aqueous layer was extracted with EtOAc and the combined organic layers were 

2 0 dried over Na2S04, filtered, and concentrated in vacuo. The crude material was 
purified by chromatography on a Biotage 40 M column (8:1 hexanes: EtOAc) to 
give the title compound as a white solid. MS (ESI, pos. ion) m/z\ 258.5 (M+1). 
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(d) Quinolin-3-yl- [4-(4-trifluoromethyl*phenyl)-pyridin-2-yl]-ainine. 

To an oven-dried 50 mL round-bottomed flask were added 2-chloro-4- (4- 
trifluoroniethyl-phenyl)-pyridine (138 mg, 0.54 mmol) and 3-anninoquinoline 
(Aldrich Chemical Company) (93 mg, 0.64 mmol), followed by anhydrous 
5 toluene (45 mL). Nitrogen was bubbled through the above solution via a needle 
for Ih. Then palladium acetate (Aldrich Chemical Company) (18 mg. 0.08 mmol) 
and BINAP (Aldrich Chemical Company) (50 mg, 0.08 mmol) were added to the 
reaction in one portion, followed by sodium tert-butoxide (Aldrich Chemical 
Company) (145 mg, 1.5 mmol). The reaction mixture was heated at 90 °C 
10 overnight. After cooling to room temperature, the reaction mixture was taken up 
to ether, and washed with brine. The aqueous layer was extracted with ether (2x) 
and the combined ether layer was dried over Na2S04 and concentrated. The 
residue was purified on a Biotage 40 S column (2.5:1 hexane:EtOAc) to give the 
title compound as an off-white solid. MS (ESI, pos. ion) m/z\ 366 (M+1). Mp: 



207.4-207.5 °C, 



General Scheme IILa 




M = B(OH)2. SnBu3, 
ZnCI. BF3-. MgBr. etc. 



chlorination 



R 




R^6 



R^-YH 




^16 



halogen- 
exchange 



r3 

Rl. r4j 
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Scheme lll.b 




7-[4-(4-Trifluoromethyl.phenyl)-pyridin-2-yloxy]-quinoline. 

10 To an oven-dried, 50-mL, round-bottomed flask were added 7-hydroxyquinoline 
(Aldrich) (87 mg, 0.6 mmol) and DMF (1 mL). The solution was place under 
nitrogen, and NaH (24 mg, 0.6 mmol) was added in one portion. After stirring for 
10 min, 2-chloro-4-(4-trifluoromethylphenyl) pyridine (Example 410 (c), 129 mg, 
0.5 mmol) was added. The reaction mixture was heated in a 155 °C oil bath for 
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72 h. After cooling to room temperature, the reaction mixture was partitioned 
between EtOAc and brine. The aqueous layer was extracted with EtOAc and the 
combined organic layers were dried over Na2S04, concentrated in vacuo. The 
crude material was purified on a Biotage 40 S column (3: 1 hexanes: EtOAc) to 



5 give the title compound as an off-white solid. MS (ESI, pos. ion) m/z\ 367 (M+1). 
Mp: 156.5-158.5 °C. 



2-(3-Methoxy-phenoxy)-4-(4-trifluoromethyl-phenyl)-pyridine. 

10 This material was prepared according to the method described in Example 2 (d) 
using 2-chloro-4- (4-trifluoromethyl-phenyl)-pyridine (Example 410 (c), 129 mg, 
0.5 mmol). 3-methoxyphenol (66 uL, 0.6 mmol), and sodium hydride (24 mg, 
0.6 mmol) in DMF (1 mL). Purification on a Biotage 40S column (8:1 hexanes: 
EtOAc), provided the title compound as a white solid. MS (ESI, pos. ion) nt/z\ 

15 346 (M+1). Mp: 77.5- 79.6 °C. 



8-[4-(4-TrifIuoromethyl-phenyl)-pyridin-2-yloxy]-quinolin-2-ylainine. 

A mixture of 2-azido-quinolin-8-ol (0.28 g, 1.5 mmol), 2-chloro-4- (4- 
20 trifluoromethyl-phenyl)-pyridine (Example 410 (c), 0.26 g, 1 mmol), and sodium 
hydride (64 mg, 1.6 mmol) in DMF (2 mL) was heated in a 180 "^C oil bath for 
48 h. The reaction mixture was then transferred to a 5-mL tube, and irradiated in 
the Microwave Smith Synthesizer at 250 ''C for 10 min. EtOAc and brine were 
added, and the aqueous layer was extracted with EtOAc. Combined organic 
25 layers were dried over Na2S04, filtered, and concentrated in vacuo. The 

compound was purified on a Biotage 40S column (98:2 dichloromethane: MeOH) 



Example 135 




Example 136 
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followed by recrystallization from EtOAc/hexanes to give the title compound as a 
light- yellow shiny crystal. MS (ESI, pes. ion) m/z\ 382 (M+1), Mp: 196.5- 
199.5 °C. Anal. Calcd for C21H14F3N3O: C, 66.14; H, 3.70; N, 11.02. Found: C, 
66.18; H, 3.69;N, 11.08. 



8-[4-(4-Trifluoromethyl-phenyl)-pyridin-2-yloxy]-quinoline. 

This material was prepared according to the method described in Example 413 
using 2-chIoro-4- (4-trifluoromethyl-phenyl)-pyridine (Example 410 (c), 0,16 g, 

10 0.6 mmol), 8-hydroxyquinoline (0.1 g, 0.7 mmol), sodium hydride (38 mg, 
1.0 mmol) and copper (I) iodide (12 mg, 0.06 mmol) in DMF (3 mL). 
Purification on a Biotage 40S column (3:1 hexanes: EtOAc), provided the title 
compound as a white solid. MS (ESI, pos. ion) m/z\ 367 (M+l)- Anal. Calcd for 
C2iH,3F3N20: C, 68.85; H, 3.58; N, 7.65. Found: C, 68.88; H, 3.59; N, 7.51. 

15 Example 138 



2-Methyl-5-[4-(4-trifluoroniethyl*phenyl)-pyridin-2-yloxy]-benzothiazole. 

This material was prepared according to the method described in Example 413 
using 2-chloro-4- (4-trifluoromethyl-phenyl)-pyridine (Example 410 (c), 0.16 g, 

20 0.6 mmol), 2-methyl-5-benzothiazolol (0.12 g, 0.7 mmol), sodium hydride 

(38 mg, 1.0 mmol) and copper (I) iodide (12 mg, 0.06 mmol) in DMF (3 mL). 
Purification on a Biotage 40S column (3:1 hexanes: EtOAc), provided the title 
compound as a white solid. MS (ESI. pos. ion) m/z\ 367 (M+1). Mp: 160.5-163.5 
°C. Anal. Calcd for C20H13F3N2OS. 0.25 H2O: C, 61.45; H, 3.48; N, 7.17; S, 8.20. 

25 Found: C, 61.45; H, 3.39; N, 7.17; S, 8.31. 



5 



Example 137 
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Table B. The following compounds were prepared according to General Schemes 
IILa, m.b and IH.c: 



Example 


Structure 


MS 

(ESI, pos. ion) 
m/z 


Melting 
Point °C 


139 


NH2 


388 (M+1) 


246.3- 
247.5 


140 


F P 


428 (M-1) 
430 (M+1) 
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Additional Examples 

Following the procedures described above, or with slight modifications thereof, 
and following procedures familiar to one of ordinary skill in the art, the following 
examples were prepared from commercially available reagents: 



Example 
number 


Structure 


Melting Point 

(°C) 


Mass Spec. 
(ESI) m/z 


142 




244 


343 (M+1) 


143 




231 


352, 354 
(M, M+2) 


144 




159 


311 (M+1) 


145 




>300 


361 (M+1) 
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Example 
number 


Structure 


Melting Point 

CC) 


Mass Spec. 
(ESI) m/z 


146 




59-61 


310 (M+1) 


147 


HgCi^^^^jC^ ' . ■: ..' y 


1 74-1 7S 




148 




97-102 


340 (M+1) 


149 




148-152 


337 (M+1) 


150 




233-237 


453 (M+1) 


151 




oil 


296 (M+1) 
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Example 
number 


Structure 


Melting Point 

("C) 


Mass Spec. 
(ESI) m/z 


1 S2 






Zo 1 \^JV1+1 J 


153 


hw.sOt^^ MM 


98-102 


295 (M+1) 


154 




171-173 


323 (M+1) 


155 




257 


320 (M+1) 


156 


.-.^ir...": v^c... 


187-190 


359 (M+1) 


157 




203 


339 (M+1) 


158 




244-248 


416 (M+1) 
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Example 
number 


Structure 


Melting Point 

CO 


Mass Spec. 
(ESI) m/z 


165 




• • -fili' rCWS" 


940 




166 






193 


331 (M+1) 


167 




149 


310 fM+n 


168 




O j 






169 


,. . .9!iSiH, , 7 
' ■ . '• y m 




218 


296 (M+1) 


170 






195 


322 (M+1) 


171 


^^^^^^^ 




223 


323 (M+1) 
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Example 
number 


Structure 


Melting Point 


Mass Spec. 
(ESI) m/z 










172 






168 


310 (M+1) 


173 




205 


348 (M+1) 


174 




^- o 


161 


338 (M+1) 


175 


W- 

um 


: 0 


212 


334 (M+1) 


176 




^^^^^^ V 


263 


323 (M+1) 


177 




239 


331 (M+1) 
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Example 
number 


Structure 


Melting Point 

(°C) 


Mass Spec. 
(ESI) m/z 


185 




270 


331 (M+1) 


186 




68 


331 (M+1) 



Example 
number 


Structure 


Melting 
Point (°C) 


Mass Spec. 
(ESI) m/z 


187 


I^^T^ H 

!■":. .... . H 


261 


320 (M+1) 


188 




111 


321 (M+1) 


189 




194 


319 (M+1) 


190 




101 


319 (M+1) 
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Example 
number 


Structure 


Melting 
Point CO 


Mass Spec. 
(ESI)ni/z 










900 

ZXJKJ 




Zoo 


J JO CM+1) 


201 




178 


352 (M+1) 


202 




196 


395 (M+1) 


203 




222 


333 (M+1) 


204 




218 


391 (M+1) 


205 


O Ivj^Jn^N 
OH 


296-298 


348 (M+1) 
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Example 

niiinhpT* 

IBUIIlUd. 


Structure 


Melting Point 


Mass Spec. 














206 




^^^^^^^ 




189 


515 (M) 


207 




116-119 


470 (M+1) 


208 




; 


186 


352 (M+1) 


209 




162-163 


302 (M+1) 








231-232 


333 (M+1) 


211 




42-48 


300 (M+1) 
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Example 
number 


Structure 


Melting Point 

rc) 


Mass Spec. 
(ESI) m/z 










212 








229-230 


300 (M+1) 


213 


ill 






200-202 


368 (M+1) 


214 








120 


338 (M+1) 


215 








119 


310 (M+1) 


216 






A: 


69 


352 (M+1) 


217 






^^^^ 


amorphous glass 


351 (M+1) 


218 




#"fl--' --i«S;^»»"'- •..••1 


84-90 


338 (M+1) 
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Example 
number 


Structure 


Melting 
Point (°C) 


Mass Spec. 
(ESI) m/z 












219 






64-71 


428 (M+1) 


220 






100-104 


415 (M+1) 












221 






91-93 


428 (M+1) 












222 






205-206 


415 (M+1) 


223 






78-80 


444 (M+1) 


224 






89-93 


444 (M+1) 
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Example 
number 


Structure 


Melting 
Point (°C) 


Mass Spec. 
(ESI) m/z 










225 






148-150 


444 (M+1) 


226 






92-94 


445 (M+1) 


227 






177-180 


396 (M+1) 


228 






138-141 


428 (M+1) 


229 






155 


448 (M+1) 
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Example 
number 


Structure 


Melting 
Point rC) 


Mass Spec. 
(ESI) m/z 














230 


^^^^^^ 

BP 

tfi&.%i.- ..iSfc:r > , 






168 


432 (M+1) 


231 






121-124 


426 (M+1) 






OMe 








232 






403 (M+1) 


233 






87 


513 (M+1) 


234 






415 (M+1) 
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Example 
number 


Structure 


Melting 
Point (°C) 


Mass Spec. 
(ESI) m/z 


235 


F 

F 1 




amorphous 


427 (M+1) 


236 






56 


499 (M+1) 


237 








497 (M+1) 
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Example 
number 


Structure 


Melting 
Point CO 


Mass Spec. 
(ESI) m/z 


238 






207-208 


395 (M+1) 


239 






188-189 


423 (M+1) 


240 


k.. ° 




198-199 


380 (M+1) 


241 






201-203 


394 (M+1) 


242 






171-173 


381 (M+1) 


243 






118-120 


422 (M+1) 
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Example 
number 


Structure 


Melting 
Point (°C) 


Mass Spec. 
(ESI) m/z 


244 


HI 




101-103 


408 (M+1) 


245 






126-128 


408 (M+1) 


246 






185-186 


394 (M+1) 


247 


V- J §);l ' ^ 




182-184 


423 (M+1) 


248 






194-196 


381 (M+1) 


249 


•r.-.-.i'-. . •,• . -JMjk. > - • il • 


206-208 


394 (M+1) 
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Example 
number 


Structure 


Melting 
Point (^C) 


Mass Spec. 
(ESI) m/z 


250 




200-201 


427 (M+1) 


251 




199-200 


379 (M+1) 


252 




236-237 


441 (M+1) 


253 








254 




256-258 


331 (M+1) 


255 




264-266 


394 (M+1) 


256 




102-103 


365 (M+1) 
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Example 
number 


Structure 


Melting 
Point (°C) 


Mass Spec. 
(ESI) miz 


257 




137-138 


391 (M+1) 


258 




198-200 


391 (M+1) 


259 




171-173 


402 (M+1) 


260 




158-160 


409 (M+1) 


261 




168-170 


365 (M+1) 


262 




179-180 


395 (M+1) 


263 




117-119 


411 (M+I) 
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Example 
number 


Structure 


Melting 
Point CO 


Mass Spec. 
(ESI) m/z 


264 




187-189 


388 (M+1) 


265 


'^Y^ H 1 


154-157 


402 (M+1) 


266 




160-161 


395 (M+1) 


267 




152-153 


422 (M+1) 


268 


^ F 


186-188 


364 (M+1) 


269 




134-135 


409 (M+1) 


270 


p F 


182-185 


381 (M+1) 
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Example 
number 


Structure 


Melting 
Point (X) 


Mass Spec. 
(ESI) m/z 


271 




171-173 


395 (M+1) 


272 




B 


101-105 


369 (M+1) 


273 




176-178 


411 (M+1) 


274 




196-199 


392 (M+1) 


275 




146-148 


382 (M+1) 


276 






231 


^KJmJ \iyirri 1 


277 




161-162 


367 (M+1) 
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Example 
number 


Structure 


Melting 
Point (°C) 


Mass Spec. 
(ESI) m/z 


278 




108-110 


425 (M+1) 


279 


O IL^qJs, .OMe 


186-187 


409 (M+1) 


280 


O I^^QA^OMe 


160-162 


381 (M+1) 


281 






181 


363 (M+1) 


282 




amorphous 


353 (M+1) 


283 






(oil) 


366 (M) 


284 






348 (M+1) 
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Example 
number 


Structure 


Melting 
Point CO 


Mass Spec. 
(ESI) miz 


285 






324 (M+1) 


286 






330 (M+1) 


287 






382 (M+1) 


288 






294 (M+1) 


289 






314 (M+1) 


290 






294 (M+1) 


291 






308 (M+1) 
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Example 
number 


Structure 


Melting 
Point ("O 


Mass Spec. 
(ESI) m/z 


292 






314 (M+1) 


293 






294 (M+1) 


294 


OMe 




367 (M+1) 


295 




246-247 


341 (M) 


296 






328 (M+1) . 


297 


H 


233-235 


341 (M) 


298 






365 (M+1) 
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Example 
number 


Structure 


Melting 
Point (°C) 


Mass Spec. 
(ESI) m/z 


299 


H ^ 




362 (M+1) 


300 






376 (M) 


301 






372 (M+1) 


302 




186-187 


391 (M+1) 


303 


o XXqX^oh 


224-226 


414 (M+1) 


304 


F 

H 


231-232 


331 (M+1) 


305 


p F 


219-220 


349 (M+1) 
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Example 
number 


Structure 


Melting 
Point (°C) 


Mass Spec. 
(ESI) m/z 


306 




231-232 


383 (M+1) 


307 


F 


203-204 


365 (M+1) 


308 


^ F 

H 


177-179 


365 (M+1) 


309 


p F 


226-227 


384 (M+1) 


310 




Amorphous 


308 (M+1) 


311 




150 


360 (M) 


312 


0 KiX^ 


211 


427 (M+1) 
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Example 
number 


Structure 


Melting 
Point (°C) 


Mass Spec. 
(ESI) m/z 


313 


p F 


78 


433 (M+1) 


314 




286 


350 (M+1) 


315 


fJ^^^ 


Amorphous 


434 (M+1) 


316 


fJ^^ 

^ ll J H H 

T " T jri> 

^^^^^ O ^Xi??-^^ 


226 


415 (M+1) 




p F 

g 

0 ' 


219 


530 (M+1) 








318 




Amorphous 


320 (M+1) 


319 


F 

o 


Amorphous 


415 (M+1) 
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Example 
number 


Structure 


Melting 
Point (°C) 


Mass Spec. 
(ESI) m/z 


320 




211 


349 (M+1) 


321 


p F 


Amorphous 


375 (M+1) 


322 




Amorphous 


341 (M+1) 


323 




Amorphous 


427 (M+1) 


324 




225 


360 (M+1) 


325 




Amorphous 


338 (M+1) 


326 




275 


320 (M+1) 
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Example 
number 


Structure 


Melting 
Point (°C) 


Mass Spec. 
(ESI) m/z 


327 


II H u 


282 


332 (M+1) 


328 


F 


209 


332 (M+1) 


329 


C J 

NCH3 


Amorphous 


430 (M+1) 


330 




197 


443 (M+1) 


331 




Amorphous 


332 (M+1) 


332 


CFi^OH L, J 
NCH, 


Amorphous 


448 (M) 


333 


F 


202 


353 (M+1) 
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Example 
number 


Structure 


Melting 
Point CO 


Mass Spec. 
(ESI) m/z 


334 


F 


OH 


229 


431 (M+1 ) 


335 


F 


OH 


97 


449 (M+1) 


336 


i IJ. ^ 






121 


309 (M) 


337 


F 




Amorphous 


444 (M+1) 


338 


H 


Amorphous 


462 (M+1) 


339 


fJ^^ 


Amorphous 


463 (M+1) 


340 




■•.•■<•,•■•• i-A 




163 


366 (M+1) 
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Example 
number 


Structure 


Melting 
Point C*C) 


Mass Spec. 
(ESI) m/z 


341 


J H 

o 


237-240 


427 (M+1) 


342 




276-278 


463 (M+1) 


343 


H 


amorphous 


423 (M+1) 








47d (M+1) 


345 


^/ 

^ HO 


214-218 


451 (M+1) 


346 






447 rM4- 1 


347 


'"'j' HQ 


201-205 


423 (M+1) 
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Example 
number 


Structure 


Melting 
Point CO 


Mass Spec. 
(ESI) m/z 


AO 

348 


on 
a 


263-269 


449 (M+1) 


349 


HCI 


273-275 


451 (M+1) 


350 


o kJ^^ 




348 (M+1) 


351 






295 (M+1) 


352 


p F 

II 1 H 


amorphous 


417 (M+1) 


353 






308 (M+1) 


354 






328 (M+1) 
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Example 
number 


Structure 


Melting 
Point (°C) 


Mass Spec. 
(ESI) m/z 


355 


P F 

II 1 H 


amorphous 


435 (M+1) 


356 


O 




319 (M+1) 


357 


o 




323 (M+1) 


358 


O 




323 (M+1) 


359 


o 




334 (M+1) 


360 






320 (M+1) 


361 






324 (M+1) 
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Example 
number 


Structure 


Melting 
Point (°C) 


Mass Spec. 
(ESI) m/z 


362 






294 (M+1) 


363 






298 (M+1) 


364 






385 (M+1) 


365 


O 




359 (M+1) 


366 


^"^"V^ QMe 

o 




328 (M+1) 


367 






325 (M+1) 


368 


o 




315 (M+1) 
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Example 
number 


Structure 


Melting 
Point (°C) 


Mass Spec. 
(ESI) m/z 


369 






374 (M+1) 


370 


o 




305 (M+1) 


371 






387 (M+1) 


372 


o 




281 (M+1) 


373 


o 




358 (M+1) 


374 






310 (M+1) 


375 






331 (M+1) 
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Example 
number 


Structure 


Melting 
Point CO 


Mass Spec. 
(ESI) m/z 


376 






282 (M+1) 


377 






315 (M+1) 


378 






360 (M+1) 


379 


0 N^N 




344 (M+1) 


380 




amorphous 


449 (M+1) 


381 




amorphous 


401 (M+1) 


382 






350 (M+1) 
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Example 
number 


Structure 


Melting 
Point (°C) 


Mass Spec. 
(ESI) m/z 


383 






351 (M+1) 


384 


o ^^^^^ 




345 (M+1) 


385 






344 (M+1) 


386 






339 (M+1) 




Example 
number 


Structure 


Melting 
Point CO 


Mass Spec. 
(ESI) m/z 


387 






247-248 


327 (M+1) 


388 






179-180 


312 (M+1) 
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Example 
number 


Structure 


Melting 
Point CO 


Mass Spec. 
(ESI) »i/z 


389 






179-182 


360, 362 
(M, M+2) 




"^^^ ■ 








390 






182-183 


282 (M+1) 






















391 






187-188 


316 (M+1) 












392 






195-196 


300 (M+1) 












393 






201-202 


350 (M+1) 
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Example 
number 


Structure 


Melting 
Point CO 


Mass Spec. 
(ESI) m/z 


394 






214-216 


325 (M+1) 


395 






150 


360 (M+1) 


396 






184-189 


350 (M+1) 


397 






173-175 


296 (M+1) 


398 






160-165 


318 (M+1) 


399 






200 


350 (M+1) 
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Example 
number 


Structure 


Melting 
Point (°C) 


Mass Spec. 
(ESI) m/z 


400 


^^^^ 


^^^^^ 

^^^^^ 




203-207 


332 (M+1) 


401 






155-158 


326 (M+1) 


402 






181-182 


318 (M+1) 


403 


tf<i . . . .. 


m 

w • ..i/l . ■ 




196 


408 (M+1) 


404 






185-186 


332 (M+1) 
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Example 
number 


Structure 


Melting 
Point C'C) 


IVIass Spec. 
(ESI) m/z 


405 






(oil) 


322 (M+1) 


406 






188 


340 (M+1) 


407 






176 


350 (M+1) 


408 






(oil) 


326 (M+1) 


409 






129 


366 (M+1) 


410 






202 


396 (M+1) 
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Example 
number 


Structure 


Melting 
Point CO 


Mass Spec. 
(ESI) m/z 




^^^^^ 
























^^^^^ 










411 








191 


362 (M+1) 






Vi.a.::.i::'2Uin:: v-i'-islliKi.'^n.r-^' 








412 




:^|' ' ^ 




165 


324 (M+1) 



Table. The following compounds were prepared according to General Schemes I, 
norlH: 



Example 
number 


Structure 


MS 

(ESI, pos. ion) 
m/z 


Melting 
Point °C 


413 






303 (M+1) 


157 


414 






333 (M+1) 


amorphous 


415 






347 (M+1) 


156 



wo 
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Example 
number 


Structure 


MS 

(ESI, pos. ion) 
nt/z 


Point °C 


416 




331 (M+1) 


133 


417 




OCH3 


393 (M+1) 


amorphous 


41 R 

*t1 O 


H 


J42 (M+1 J 


luo 


419 




360 (M+1) 


154 


420 






354 (M+1) 


214 


421 






372 (M+1) 


203 


422 






366 (M+1) 


206 
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Example 
number 


Structure 


MS 
(ESI, pos. ion) 
m/z 


Melting 
Point °C 


423 




373 (M+1) 


114 


424 




383,385 
(M, M+2) 


124 



Additional Examples 

Following the procedures described above, and applying the procedure in 
Example 109 to the cinnamides exemplified, or with slight modifications thereof, 
5 and following procedures familiar to one of ordinary skill in the art, the following 
examples may be prepared from commercially available reagents: 
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5 




wo 03/049702 



PCT/US02/39589 



-371 - 



5 
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5 
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5 
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-381 - 




-382- 
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-385- 



5 
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-387- 
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-388 - 




OMe 
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5 
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5 
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5 




wo 03/049702 



PCT/US02/39589 



-395- 




wo 03/049702 



PCT/US02/39589 




wo 03/049702 



PCT/US02/39589 



-397- 



5 



10 
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HO 

Capsaicin-induced Ca^"^ influx in primary dorsal root ganglion neurons 

Embryonic 19 day old (E19) dorsal root ganglia (DRG) were dissected from 
5 timed-pregnant, terminally anesthetized Sprague-Dawley rats (Charles River, 
Wilmington, MA) and collected in ice-cold L-15 media (Life Technologies, 
Grand Island, NY) containing 5% heat inactivated horse serum (Life 
Technologies). The DRG were then dissociated into single cell suspension using a 
papain dissociation system (Worthington Biochemical Corp., Freehold, NJ). The 

10 dissociated cells were pelleted at 200 x g for 5 min and re-suspended in EBSS 

containing 1 mg/ml ovomucoid inhibitor, 1 mg/ml ovalbumin and 0.005% DNase. 
Cell suspension was centrifuged through a gradient solution containing 10 mg/ml 
ovomucoid inhibitor, 10 mg/ml ovalbumin at 200 x g for 6 min to remove cell 
debris; and filtered through a 88-iiim nylon mesh (Fisher Scientific, Pittsburgh, 

15 PA) to remove any clumps. Cell number was determined with a hemocytometer 
and cells were seeded into poly-omithine 100 fig/ml (Sigma) and mouse laminin 1 
jig/ml (Life Technologies)-coated 96-well plates at 10 x 10^ cells/well in complete 
medium. The complete medium consists of minimal essential medium (MEM) 
and Ham's F12, 1:1, penicillin (100 U/ml), and streptomycin (100 /xg/ml), and 

20 nerve growth factor (lOng/ml), 10% heat inactivated horse serum (Life 

Technologies). The cultures were kept at 37 °C, 5% CO2 and 100% humidity. 
For controlling the growth of non-neuronal cells, 5-fluoro-2'-deoxyuridine 
(75^M) and uridine (ISO^iM) were included in the medium. Activation of VRl 
was achieved in these cellular assays using either a capsaicin stimulus (ranging 

25 from O.OI-IOm-M) or by an acid stimulus (addition of 30mM Hepes/Mes buffered 
at pH 4.1). Compounds were also tested in an assay format to evaluate their 
agonist properties at VRl. The activation of VRl is followed as a function of 
cellular uptake of radioactive calcium ("^^Ca^^ : Amersham CES3-2mCi). 
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Capsaicin Antagonist Assay: E-19 DRG cells at 3 days in culture are incubated 
with serial concentrations of VRl antagonists, in HBSS (Hanks buffered saline 
solution supplemented with BSA O.lmg/ml and 1 mM Hepes at pH 7.4) for 15 
min, room temperature. Cells are then challenged with a VRl agonist, capsaicin 
5 (500 nM), in activation buffer containing O.lmg/ml BSA, 15 mM Hepes, pH 7.4, 
and 10 jiCi/ml "^^Ca^* (Amersham CES3-2mCi) in Ham's F12 for 2 min at room 
temperature. 

Acid Antagonist Assay: Compounds are pre-incubated with E-19 DRG cells at 
room temperature for 2 minutes prior to addition of "^^Ca^"^ in 30mM Hepes/Mes 
10 buffer (Final Assay pH 5) and then left for an additional 2 minutes prior to 

compound washout. Final concentration of '^^Ca^^ (Amersham CES3-2mCi) is 
10 /xCi/mL. 

Agonist Assay: Compounds are incubated with E-19 DRG cells at room 
temperature for 2 minutes in the presence of '^^Ca^'*" prior to compound washout. 

15 Final "^^Ca^* (Amersham CES3-2mCi) at lO/iCi/mL. 

Compound Washout and Analysis: Assay plates are washed using an ELX405 
plate washer (Bio-Tek Instruments Inc.) immediately after functional assay. Wash 
3 X with PBS, 0.1 mg/mL BSA. Aspirate between washes. Read plates using a 
MicroBeta Jet (Wallac Inc.). Compound activity is then calculated using 

20 appropriate computational algorithms. 
"^^Calcium^"*" Assay Protocol 

Compounds may be assayed using Chinese Hamster Ovary cell lines stably 
expressing either human VRl or rat VRl under a CMV promoter. Cells could be 
cultured in a Growth Medium, routinely passaged at 70% confluency using 
25 trypsin and plated in an assay plate 24 hours prior to compound evaluation. 
Possible Growth Medium: 

DMEM, high glucose (Gibco 1 1965-084). 
10% Diaiyzed serum (Hyclone SH30079.03). 
IX Non-Essential Amino Acids (Gibco 11 140-050). 
30 IX Glutamine-Pen-Strep (Gibco 10378-016). 

Geneticin, 450/xg/mL (Gibco 10131-035). 
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Compounds could be diluted in 100% DMSO and tested for activity over several 
log units of concentration [40jiM-2pM]. Compounds may be further diluted in 
HBSS buffer (pH 7.4) 0.1 mg/mL BSA, prior to evaluation. Final DMSO 
concentration in assay would be 0.5-1%. Each assay plate could be controlled 
5 with a buffer only and a known antagonist compound (either capsazepine or one 
of the described VRl antagonists). 

Activation of VRl could be achieved in these cellular assays using either a 
capsaicin stimulus (ranging from 0.1- l^M) or by an acid stimulus (addition of 
30mM Hepes/Mes buffered at pH 4.1), Compounds could also be tested in an 

10 assay format to evaluate their agonist properties at VRl. 

Capsaicin Antagonist Assay: Compounds may be pre-incubated with cells 
(expressing either human or rat VRl) at room temperature for 2 minutes prior to 
addition of "^^Ca^"^ and Capsaicin and then left for an additional 2 minutes prior to 
compound washout. Capsaicin (200nM) can be added in HAM's F12, 0.1 mg/mL 

15 BSA, 15 mM Hepes at pH 7.4. Final ^^Ca^" (Amersham CES3-2mCi) added could 
be 10/xCi/mL. 

Acid Antagonist Assay: Compounds can be pre-incubated with cells (expressing 
either human or rat VRl) for 2 minutes prior to addition of "^^Ca^"^ in 30mM 
Hepes/Mes buffer (Final Assay pH 5) and then left for an additional 2 minutes 
20 prior to compound washout. Final "^^Ca^^ (Amersham CES3-2mCi) added could 
be 10/xCi/mL. 

Agonist Assay: Compounds can be incubated with cells (expressing either human 
or rat VRl) for 2 minutes in the presence of "^^Ca^"*^ prior to compound washout. 
Final ^^Ca^"** (Amersham CES3-2mCi) added could be lO^Ci/mL. 

25 Compound Washout and Analysis: Assay plates would be washed using an 

ELX405 plate washer (Bio-Tek Instruments Inc.) immediately after the functional 
assay. One could wash 3 X with PBS, 0.1 mg/mL BSA, aspirating between 
washes. Plates could then be read using a MicroBeta Jet (Wallac Inc.) and 
compound activity calculated using appropriate computational algorithms. 

30 Useful nucleic acid sequences and proteins may be found in U.S. Patent 

Nos. 6,335,180, 6, 406,908 and 6,239,267, herein incorporated by reference in 
their entirety. 
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For the treatment of vanilloid-receptor-diseases, such as acute, 
inflammatory and neuropathic pain, dental pain, general headache, migraine, 
cluster headache, mixed-vascular and non-vascular syndromes, tension headache, 
general inflammation, arthritis, rheumatic diseases, osteoarthritis, inflammatory 
5 bowel disorders, inflammatory eye disorders, inflammatory or unstable bladder 
disorders, psoriasis, skin complaints with inflanmiatory components, chronic 
inflammatory conditions, inflammatory pain and associated hyperalgesia and 
allodynia, neuropathic pain and associated hyperalgesia and allodynia, diabetic 
neuropathy pain, causalgia, sympathetically maintained pain, deafferentation 

10 syndromes, asthma, epithelial tissue damage or dysfunction, herpes simplex, 

disturbances of visceral motility at respiratory, genitourinary, gastrointestinal or 
vascular regions, wounds, bums, allergic skin reactions, pruritis, vitiligo, general 
gastrointestinal disorders, gastric ulceration, duodenal ulcers, diarrhea, gastric 
lesions induced by necrotising agents, hair growth, vasomotor or allergic rhinitis, 

15 bronchial disorders or bladder disorders, the compounds of the present invention 
may be administered orally, parentally, by inhalation spray, rectally, or topically 
in dosage unit formulations containing conventional pharmaceutically acceptable 
carriers, adjuvants, and vehicles. The term parenteral as used herein includes, 
subcutaneous, intravenous, intramuscular, intrastemal, infusion techniques or 

2 0 intraperitoneally. 

Treatment of diseases and disorders herein is intended to also include the 
prophylactic administration of a compound of the invention, a pharmaceutical salt 
thereof, or a pharmaceutical composition of either to a subject (i.e., an animal, 
preferably a manmial, most preferably a human) believed to be in need of 
25 preventative treatment, such as, for example, pain, inflammation and the like. 

The dosage regimen for treating vanilloid-receptor-mediated diseases, 
cancer, and/or hyperglycemia with the compounds of this invention and/or 
compositions of this invention is based on a variety of factors, including the type 
of disease, the age, weight, sex, medical condition of the patient, the severity of 

3 0 the condition, the route of administration, and the particular compound employed. 

Thus, the dosage regimen may vary widely, but can be determined routinely using 
standard methods. Dosage levels of the order from about 0.01 mg to 30 mg per 
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kilogram of body weight per day, preferably from about 0.1 mg to 10 mg/kg, 
more preferably from about 0.25 mg to 1 mg/kg are useful for all methods of use 
disclosed herein. 

The pharmaceutically active compounds of this invention can be 
5 processed in accordance with conventional methods of pharmacy to produce 
medicinal agents for administration to patients, including humans and other 
mammals. 

For oral administration, the pharmaceutical composition may be in the 
form of, for example, a capsule, a tablet, a suspension, or liquid. The 

10 pharmaceutical composition is preferably made in the form of a dosage unit 
containing a given amount of the active ingredient. For example, these may 
contain an amount of active ingredient from about 1 to 2000 mg, preferably from 
about 1 to 500 mg, more preferably from about 5 to 150 mg. A suitable daily 
dose for a human or other mammal may vary widely depending on the condition 

15 of the patient and other factors, but, once again, can be determined using routine 
methods. 

The active ingredient may also be administered by injection as a 
composition with suitable carriers including saline, dextrose, or water. The daily 
parenteral dosage regimen will be from about 0.1 to about 30 mg/kg of total body 

2 0 weight, preferably from about 0, 1 to about 10 mg/kg, and more preferably from 

about 0.25 mg to 1 mg/kg. 

Injectable preparations, such as sterile injectable aqueous or oleaginous 
suspensions, may be formulated according to the known are using suitable 
dispersing or wetting agents and suspending agents. The sterile injectable 
25 preparation may also be a sterile injectable solution or suspension in a non-toxic 
parenterally acceptable diluent or solvent, for example as a solution in 1,3- 
butanediol. Among the acceptable vehicles and solvents that may be employed 
are water, Ringer's solution, and isotonic sodium chloride solution. In addition, 
sterile, fixed oils are conventionally employed as a solvent or suspending 

3 0 medium. For this purpose any bland fixed oil may be employed, including 

synthetic mono- or diglycerides. In addition, fatty acids such as oleic acid find 
use in the preparation of injectables. 
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Suppositories for rectal administration of the drug can be prepared by 
mixing the drug with a suitable non-irritating excipient such as cocoa butter and 
polyethylene glycols that are solid at ordinary temperatures but liquid at the rectal 
temperature and will therefore melt in the rectum and release the drug. 
5 A suitable topical dose of active ingredient of a compound of the 

invention is 0.1 mg to 150 mg administered one to four, preferably one or two 
times daily. For topical administration, the active ingredient may comprise from 
0.001% to 10% w/w, e.g., from 1% to 2% by weight of the formulation, although 
it may comprise as much as 10% w/w, but preferably not more than 5% w/w, and 
1 0 more preferably from 0. 1% to 1 % of the formulation. 

Formulations suitable for topical administration include liquid or semi- 
liquid preparations suitable for penetration through the skin (^.g., liniments, 
lotions, ointments, creams, or pastes) and drops suitable for administration to the 
eye, ear, or nose. 

15 For administration, the compounds of this invention are ordinarily 

combined with one or more adjuvants appropriate for the indicated route of 
administration. The compounds may be admixed with lactose, sucrose, starch 
powder, cellulose esters of alkanoic acids, stearic acid, talc, magnesium stearate, 
magnesium oxide, sodium and calcium salts of phosphoric and sulfuric acids, 

20 acacia, gelatin, sodium alginate, polyvinyl-pyrrolidine, and/or polyvinyl alcohol, 
and tableted or encapsulated for conventional administration. Alternatively, the 
compounds of this invention may be dissolved in saline, water, polyethylene 
glycol, propylene glycol, ethanol, com oil, peanut oil, cottonseed oil, sesame oil, 
tragacanth gum, and/or various buffers. Other adjuvants and modes of 

2 5 administration are well known in the pharmaceutical art. The carrier or diluent 
may include time delay material, such as glyceryl monostearate or glyceryl 
distearate alone or with a wax, or other materials well known in the art. 

The pharmaceutical compositions may be made up in a solid form 
(including granules, powders or suppositories) or in a liquid form (e.g., solutions, 

30 suspensions, or emulsions). The pharmaceutical compositions may be subjected to 
conventional pharmaceutical operations such as sterilization and/or may contain 
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conventional adjuvants, such as preservatives, stabilizers, wetting agents, 
emulsifiers, buffers etc. 

Solid dosage forms for oral administration may include capsules, tablets, 
pills, powders, and granules. In such solid dosage forms, the active compound 
5 may be admixed with at least one inert diluent such as sucrose, lactose, or starch. 
Such dosage forms may also comprise, as in normal practice, additional 
substances other than inert diluents, e.g., lubricating agents such as magnesium 
stearate. In the case of capsules, tablets, and pills, the dosage forms may also 
comprise buffering agents. Tablets and pills can additionally be prepared with 

1 0 enteric coatings. 

Liquid dosage forms for oral administration may include pharmaceutically 
acceptable emulsions, solutions, suspensions, syrups, and elixirs containing inert 
diluents commonly used in the art, such as water. Such compositions may also 
comprise adjuvants, such as wetting, sweetening, flavoring, and perfuming 

15 agents. 

Compounds of the present invention can possess one or more asymmetric 
carbon atoms and are thus capable of existing in the form of optical isomers as well 
as in the form of racemic or non-racemic mixtures thereof. The optical isomers can 
be obtained by resolution of the racemic mixtures according to conventional 

20 processes, e.g., by formation of diastereoisomeric salts, by treatment with an 
optically active acid or base. Examples of appropriate acids are tartaric, 
diacetyltartaric, dibenzoyltartaric, ditoluoyl tartaric, and camphorsulfonic acid and 
then separation of the mixture of diastereoisomers by crystallization followed by 
liberation of the optically active bases from these salts. A different process for 

2 5 separation of optical isomers involves the use of a chiral chromatography column 
optimally chosen to maximize the separation of the enantiomers. Still another 
available method involves synthesis of covalent diastereoisomeric molecules by 
reacting compounds of the invention with an optically pure acid in an activated 
form or an optically pure isocyanate. The synthesized diastereoisomers can be 

30 separated by conventional means such as chromatography, distillation, 

crystallization or sublimation, and then hydrolyzed to deliver the enantiomerically 
pure compound. The optically active compounds of the invention can likewise be 
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obtained by using active starting materials. These isomers may be in the form of a 
free acid, a free base, an ester or a salt. 

Likewise, the compounds of this invention may exist as isomers, that is 
compounds of the same molecular formula but in which the atoms, relative to one 
5 another, are arranged differently. In particular, the alkylene substituents of the 

compounds of this invention, are normally and preferably arranged and inserted into 
the molecules as indicated in the definitions for each of these groups, being read 
from left to right. However, in certain cases, one skilled in the art will appreciate 
that it is possible to prepare compounds of this invention in which these substituents 

10 are reversed in orientation relative to the other atoms in the molecule. That is, the 
substituent to be inserted may be the same as that noted above except that it is 
inserted into the molecule in the reverse orientation. One skilled in the art will 
appreciate that these isomeric forms of the compounds of this invention are to be 
construed as encompassed within the scope of the present invention. 

15 The compounds of the present invention can be used in the form of salts 

derived from inorganic or organic acids. The salts include, but are not limited to, 
the following: acetate, adipate, alginate, citrate, aspartate, benzoate, 
benzenesulfonate, bisulfate, butyrate, camphorate, camphorsulfonate, digluconate, 
cyclopentanepropionate, dodecylsulfate, ethanesulfonate, glucoheptanoate, 

20 glycerophosphate, hemisulfate, heptanoate, hexanoate, fumarate, hydrochloride, 
hydrobromide, hydroiodide, 2-hydroxyethanesulfonate, lactate, maleate, 
methansulfonate, nicotinate, 2-naphthalenesulfonate, oxalate, palmoate, pectinate, 
persulfate, 2-phenylpropionate, picrate, pivalate, propionate, succinate, tartrate, 
thiocyanate, tosylate, mesylate, and undecanoate. Also, the basic nitrogen- 

25 containing groups can be quatemized with such agents as lower alkyl halides, such 
as methyl, ethyl, propyl, and butyl chloride, bromides and iodides; dialkyl sulfates 
like dimethyl, diethyl, dibutyl, and diamyl sulfates, long chain halides such as 
decyl, lauryl, myristyl and stearyl chlorides, bromides and iodides, aralkyl halides 
like benzyl and phenethyl bromides, and others. Water or oil-soluble or dispersible 

3 0 products are thereby obtained. 

Examples of acids that may be employed to from pharmaceutical ly 
acceptable acid addition salts include such inorganic acids as hydrochloric acid, 
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sulfuric acid and phosphoric acid and such organic acids as oxalic acid, maleic 
acid, succinic acid and citric acid. Other examples include salts with alkali metals 
or alkaline earth metals, such as sodium, potassium, calcium or magnesium or 
with organic bases. 
5 Also encompassed in the scope of the present invention are 

pharmaceutically acceptable esters of a carboxylic acid or hydroxy! containing 
group, including a metabolically labile ester or a prodrug form of a compound of 
this invention. A metabolically labile ester is one which may produce, for 
example, an increase in blood levels and prolong the efficacy of the corresponding 

10 non-esterified form of the compound. A prodrug form is one that is not in an 
active form of the molecule as administered but which becomes therapeutically 
active after some in vivo activity or biotransformation, such as metabolism, for 
example, enzymatic or hydrolytic cleavage. For a general discussion of prodrugs 
involving esters see Svensson and Tunek Drug Metabolism Reviews 165 (1988) 

15 and Bundgaard Design of Prodrugs, Elsevier (1985). Examples of a masked 

carboxylate anion include a variety of esters, such as alkyl (for example, methyl, 
ethyl), cycloalkyl (for example, cyclohexyl), aralkyl (for example, benzyl, p- 
methoxybenzyl), and alkylcarbonyloxyalkyl (for example, pivaloyloxymethyl). 
Amines have been masked as arylcarbonyloxymethyl substituted derivatives 

2 0 which are cleaved by esterases in vivo releasing the free drug and formaldehyde 
(Bungaard J. Med. Chem. 2503 (1989)). Also, drugs containing an acidic NH 
group, such as imidazole, imide, indole and the like, have been masked with N- 
acyloxymethyl groups (Bundgaard Design of Prodrugs, Elsevier (1985)). 
Hydroxy groups have been masked as esters and ethers. EP 039.051 (Sloan and 

2 5 Little, 4/1 1/81) discloses Mannich-base hydroxamic acid prodrugs, their 

preparation and use. Esters of a compound of this invention, may include, for 
example, the methyl, ethyl, propyl, and butyl esters, as well as other suitable 
esters formed between an acidic moiety and a hydroxyl containing moiety. 
Metabolically labile esters, may include, for example, methoxymethyl, 

30 ethoxymethyl, iso-propoxymethyl, a-methoxyethyl, groups such as a- 

((Ci-C4)alkyloxy)ethyl, for example, methoxyethyl, ethoxyethyl, propoxyethyl, 
iso-propoxyethyl, etc.; 2-oxo-l,3-dioxolen-4-ylmethyl groups, such as 5-methyl- 
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2-oxo-l,3,dioxolen-4-ylniethyI, etc.; C1-C3 alkylthiomethyl groups, for example, 
methylthiomethyl, ethylthiomethyl, isopropylthiomethyl, etc.; acyloxymethyl 
groups, for example, pivaloyloxymethyl, a-acetoxymethyl, etc.; ethoxycarbonyl- 
1-methyl; or a-acyloxy-a-substituted methyl groups, for example a-acetoxyethyl. 
5 Further, the compounds of the invention may exist as crystalline solids 

which can be crystallized from common solvents such as ethanol, N,N-dimethyl- 
formamide, water, or the like. Thus, crystalline forms of the compounds of the 
invention may exist as polymorphs, solvates and/or hydrates of the parent 
compounds or their pharmaceutically acceptable salts. All of such forms likewise 

10 are to be construed as falling within the scope of the invention. 

While the compounds of the invention can be administered as the sole 
active pharmaceutical agent, they can also be used in combination with one or 
more compounds of the invention or other agents. When administered as a 
combination, the therapeutic agents can be formulated as separate compositions 

15 that are given at the same time or different times, or the therapeutic agents can be 
given as a single composition. 

The foregoing is merely illustrative of the invention and is not intended to 
limit the invention to the disclosed compounds. Variations and changes, which 
are obvious to one skilled in the art are intended to be within the scope and nature 

20 of the invention which are defined in the appended claims. 

From the foregoing description, one skilled in the art can easily ascertain 
the essential characteristics of this invention, and without departing from the spirit 
and scope thereof, can make various changes and modifications of the invention 
to adapt it to various usages and conditions. 
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Wc Claim: 

1 . A compound having the structure: 



5 wherein: 

R' is 




or a naphthyl or saturated or unsaturated 5- or 6-membered ring heterocycle 
containing 1, 2 or 3 heteroatoms independently selected from N, O and S, wherein 
10 no more than 2 of the ring members are O or S, wherein the heterocycle is 

optionally fused with a phenyl ring, and the naphthyl, heterocycle or fused phenyl 
ring is substituted by 0, 1, 2 or 3 substituents independently selected from R^, R^ 
and R'^; 

R^ is H, hydroxy, halo, Ci.6alkyl substituted by 0, 1 or 2 substituents 
15 selected from R'^ 




or a saturated or unsaturated 5- or 6-membered ring heterocycle containing 1, 2 or 
3 heteroatoms independently selected from N, O and S, wherein no more than 2 of 
the ring members are O or S, wherein the heterocycle is optionally fused with a 
2 0 phenyl ring, and the heterocycle or fused phenyl ring is substituted by 0, 1, 2 or 3 
substituents independently selected from R^, R*^ and R^; 
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or r' and together are 




R^ is H or C|.4alkyl; or R* and R-' together are 




R"^ is a saturated or unsaturated 5- or 6-membered ring heterocycle containing 1, 2 
or 3 atoms selected from O, N and S that is optionally vicinally fused with a 
saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 

10 from O, N and S with the remaining atoms being carbon, so long as the 

combination of O and S atoms is not greater than 2, wherein the carbon atoms of 
the heterocycle and bridge are substituted by 0, 1, 2 or 3 substituents 
independently selected from Ci.oalkyl, Ci-4haloalkyl, halo, nitro, cyano, -OR^, 
-S(=0)„C,_6alkyl, -0-C,_4haloalkyl, -0-C,.6alkylNR"R% -0-C,.6alkylOR\ 

15 -0-C,.6alkylC(=0)0R\ -NR'R", -NR"-C,.4haloalkyl, -NR"-Cu6alkylNR'R% 
-NR'-C,-6alkylOR^ -C(=0)C,.6alkyl, .C(=0)0Ci.6alkyl, -0C(=0)C,.6alkyl, 
-C(=0)NR^Ci^alkyl and -NR''C(=0)Ci.6aikyl; or R^ is 10-membered bicyclic ring 
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comprising fused 6-membered rings, containing 0, 1, 2, 3 or 4 N atoms with the 
remainder being carbon atoms, with at least one of the 6-membered rings being 
aromatic, wherein the carbon atoms are substituted by H, halo, OR*, NR*R*, 
Ci-6alkyl and Ciohaloalkyl; and saturated carbon atoms may be additionally 
5 substituted by =0; except that when R' is 4-chlorophenyl, 3-bromophenyl, 
3-nitrophenyl, 2-nitro-3-chlorophenyl, 3,4-methylenedioxyphenyl. 
3-methylthiophenyl or 2,3,4-methoxyphcnyl, then R'* is not phenyl substituted by 

1 or 2 substituents selected from halo and Ciutalkyl; and R' and R"* are not both 
3,4-methylenedioxyphenyl; and when R' is 4-trifluoromethylphenyl, then R"^ is 

1 0 not pyridiny], 2-methyl-4-aminoquinolinyl or 3,3-dimethyl-l,3-dihydro-indol-2- 
on-6-yl; 

R^ is independently, at each instance, H, Cu9alkyl, Ci-4haloalkyl, halo, 
nitro, cyano, -OCi^alkyl, -0-Ci_4haloalkyl, -0-CI-6alkylNR*R^ -0-C|^alkylOR\ 
-NR^R^ -NR"-C,-4haloalkyl, -NR^CgalkylNR^R* or -NR*»-C^^alkylOR^ orR^ is 
15 a saturated or unsaturated 5- or 6-membered ring heterocycle containing 1, 2 or 3 
atoms selected from O, N and S; 

R^ is independently, at each instance, H, C|.9alkyl, Ci^haloalkyl, halo, 
nitro, cyano, -OCi^alkyl, -O-Ci^ihaloalkyl, -0-C,.6alkylNR^R^ -0-C^6alkylOR^ 
-NR^R^ -NR^-C^haloalkyl, -NR^-Ci.6alkylNR*R* or -NR^C,.6alkylOR"; or R^ 
2 0 and R^ together are a saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 

2 or 3 atoms selected from O, N and S with the remaining atoms being carbon, so 
long as the combination of O and S atoms is not greater than 2, wherein the 
carbon atoms of the bridge are substituted by 0, 1, 2 or 3 substituents selected 
from halo, C|.6alkyl, (=0), -OCi.ealkyl, -NR*C|.6alkyl, -Ci-6alkylOR* and 

2 5 Cl.6alkylNR^R^ and the available N atoms of the bridge are substituted by R^ 
-C|.6alkylOR= or Ci.6alkylNR^R"; 

R^ is independently, at each instance, H, Ci.oalkyl, Ci^haloalkyl, halo, 
nitro, cyano, -OCucalkyl, .0-C|.4haloalkyl, -0-Cl.6alkylNR^R^ -0-Cl.6alkylOR^ 
-NR^R", -NR^C|.4haloalkyl, -NR^-CuealkylNR^R" or-NR'-Ci.6alkylOR*; 

30 R^ is independently, at each instance, H, Ci.oalkyI, Ci^haloalkyl, halo, 

nitro, cyano, -OC,.calky], -0-C|.4haloalkyl, -0-C|.6alkylNR^R^ -0-C|.6alkyiOR\ 
-NR"R^ -NR"-C,^haloalkyl, -NR^CnealkylNR^R" or -NR^C^6alkylOR^ or R^ 
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and together are a saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 
2 or 3 atoms selected from O, N and S with the remaining atoms being carbon, so 
long as the combination of O and S atoms is not greater than 2, wherein the 
carbon atoms of the bridge are substituted by 0, 1, 2 or 3 substituents selected 
5 from halo, Ci.6a1kyl, (=0), -0-Ci.6alkyl, -NR'Ci.6alkyl, -Ci^salkylOR" and 
Ci-6alkylNR"R', and the available N atoms of the bridge are substituted by R", 
-Ci^ialkylOR" or C,^alkylNR"R"; 

R^ is independently, at each instance, H, C|.9alkyl, C|.4haIoaIkyl, halo, 
nitro, cyano, -OCi-ealkyl, -O-Ci^haloalkyl, -0-Ci^alkylNR"R". -O-Ci^alkylOR", 

10 -NR'R", -NR''-C|.4haloalkyl, -NR'-Ci.ealkylNR'R" or -NR^-Ci-ealkylOR"; 

R'° is independently, at each instance, H, Ci-galkyl, -Ci-salkylOR", 
Ci^haloalkyl, halo, nitro, cyano, -OR", -S(=0)„Ci<alkyl, -O-Ci^haloalkyl, 
-O-C^salkylNR^R", -0-C,.6alkylOR^ -0-C,^alkylC(=0)OR», -NR^R", 
-NR''-C,.4haloalkyl, -NR'-C.ealkylNR'R', -NR'-C,.6aIkylOR% -C(=0)C,.6alkyl, 

15 -C(=0)0Ci.6alkyl. -0C(=0)C,.6alkyl, -C(=0)NR''Ci^alkyl or 
-NR"C(=0)Ci^alkyl; 

R" is independently, at each instance, H, C|.9alkyl, -Ci-aalkylOR", 
Ci^haloalkyl, halo, nitro, cyano, -OR", -S(=0)„Ci4ialkyI, -O-CMhaloalkyl, 
-0-C,.6alkylNR'R% -0-CI^alkylR^ -0-C,^alkylOR", -0-C,^alkylC(=0)OR», 

2 0 -NR"R', -NR"-C,^haloalkyl, -NR^-Ci^alkylNR^R", -NR'-C^alkylGR", 

-C(=0)C,^alkyl, -C(=0)0C,^alkyl, ,0C(=0)C,.6alkyl, -C(=0)NR''C,^lkyl or 
-NR*C(=0)Ci^alkyl; or R'° and R" together are a saturated or unsaturated 3- or 
4-atom bridge containing 0, 1, 2 or 3 atoms selected from O, N and S with the 
remaining atoms being carbon, so long as the combination of O and S atoms is not 

25 greater than 2, wherein the each of the carbon atoms in the bridge is substituted by 
H, =0, -OR", -CealkylOR", -Cealkyl, -NR"R", -C,^alkylNR"R", -C(=0)OR", 
-C(=0)NR"R", -C,-3alkylC(=0)0R", ^C,.3alkylC(=0)NR"R", -0C(=0)C,.6aIkyl, 
-NR"C(=0)Ci.6alkyl, -C,.3alkylOC(=0)C,.6alkyl or -C,.3alkylNR"C(=0)Ci^aIkyl, 
and any nitrogen atoms in the bridge are substituted by H, -Ci-ealkylOR", 

30 -C^alkyl, -Ci-6alkylNR"R", -Ci-3alkylC(=0)0R", -C|.3alkylC(=0)NR"R", 
-Ci.3alkyl0C(=0)Ci^aIkyl, -C,.3alkylNR"C(=0)Ci.6alkyl, -C(=0)R'= or 
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-Ci.salkylR"; wherein if R'°, R'^ R'^ and R'" are all H, then R" is not 
-0-C,^alkyINR''R'' or -0-C,^alkylOR"; 

R'^ is independently, at each instance, H, C|.9alkyl, -CioalkylOR", 
C|.4haloalkyI, halo, nitro, cyano, -OR', -S(=0)„Ci^alkyl, -O-Ci^haloalkyl, 
5 -0-C,^alkylNR''R', -O-CealkylOR', -0-C,^alkylC(=0)OR', -NR'R", 

-NR^-Ci^haloalkyi, -NR'-Ci^alkylNR-R", -NR'-Ci-ealkylOR", -C(=0)C,^alkyl. 
-C(=0)OC,^alkyI, -OC(=0)C,^alkyl, -C(=0)NR''C|^alkyl or 
-NR*C(=0)C|^$alkyl; or R" and R'^ together are a saturated or unsaturated 3- or 
4-atoni bridge containing 0, 1, 2 or 3 atoms selected from O, N and S with the 

1 0 remaining atoms being carbon, so long as the combination of O and S atoms is not 
greater than 2, wherein the each of the carbon atoms in the bridge is substituted by 
H. =0, -OR", -C-ealkylOR", -C^alkyl, -NR"R", -CealkylNR'R", -C(=0)OR', 
-C(=0)NR''R", -C,.3alkylC(=0)0R", -C,.3alkylC(=0)NR'R", -OC(=0)C,^alkyl, 
-NR''C(=0)C,^alkyl, -C,.3alkylOC(=0)C,.6aIkyl or -C,.3alkylNR''C(=0)C,45alkyI, 

15 and any nitrogen atoms in the bridge are substituted by H, -Ci^alkylOR", 
-Ci-ealkyl, -Ci.6alkylNR»R', -C,.3alkylC(=0)0R", -C,.3alkylC(=0)NR"R", 
-Ci.3aIkylOC(=0)C,^alkyl, -C,.3alkylNR''C(=0)Ci-6alkyl, -C(=0)R'= or 
-C,.3alkylR=; 

when R' is 4-Ci^alkyIphenyl or 2,4-dimethylphenyl, then R' ' is C|.9alkyl, 
2 0 Ci.4haloalkyl, halo, nitro, cyano, -OR', -S(=0)„C|^alkyl, -O-CMhaloalkyl, 

-0-Ci4jalkylNR'R', -O-d-ealkylR', -0-C,.6alkylOR', -0-C,.6alkylC(=0)0R', 
-NR'R'. -NR'-C^haloalkyl. -NR'-C,^alkyINR'R', -NR'-C,^aIkyIOR», 
-C(=0)C,.6alkyl, -C(=0)OC,^alkyl, -0C(=0)C,.6alkyl, -C(=0)NR'Ci^alkyl or 
-NR'C(=0)Ci^alkyl; or R'° and R" together are -L^-NR'-, respectively, or 

2 5 -L*-0-, respectively; or R' ' and R'^ are -NR"-L'-, -L^-NR'-, -O-L*- or -L^-O-; or 

R'^ is -NR'R*; or R'* is 10-membered bicyclic ring comprising fused 6-membered 
rings, containing 0. 1, 2, 3 or 4 N atoms with the remainder being carbon atoms, 
with at least one of the 6-membered rings being aromatic, wherein the carbon 
atoms are substituted by H, halo, OR", NR'R', Ci^alkyl and Cijhaloalkyl; and 

3 0 saturated carbon atoms may be additionally substituted by =0; or R'^ is a saturated 

or unsaturated 5- or 6-membered ring heterocycle containing 1, 2 or 3 atoms 
selected from O, N and S that is optionally vicinally fused with a saturated or 
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unsaturated 3- or 4-atoin bridge containing 0, 1, 2 or 3 atoms selected from N 
and S with the remaining atoms being carbon, so long as the combination of O 
and S atoms is not greater than 2, wherein the carbon atoms of the heterocycle and 
bridge are substituted by 1, 2 or 3 substituents independently selected from 
5 C2-9alkyl, C|.4haloalkyl, halo, nitro, cyano, -OR^, -S(=0)nCi.6alkyl, 

-O.C|.4haloalkyl, -0-C|-6alkylNR'*R^ -0-C,^alkylOR', -0-C,.6alkylC(=0)0R", 
-NR^R^ -NR"-Ci-4haloalkyl, -NR^C,.6alkylNR*R^ -NR^-C|.6alkylOR\ 
-C(=0)C|.6alkyl, -C(=0)0C|.6alkyl, -0C(=0)Ci.6aIkyl. -C(=0)NR°C|^alkyl and 
-NR^C(=0)C,.6alkyl; 

10 R'^ is independently, at each instance, H, Ci.9alkyl, -Ci-salkylOR", 

Ci.4haloalkyl, halo, nitro, cyano, -OR^, -S(=0)nCi^alkyl, -0-Ci^haloalkyl, 
-0-C|.6alkylNR*R^ -0-Ci^alkylOR% -0-Ci4>alkylC(=0)0R% -NR^R\ 
-NR^.Ci.4haloalkyl, -NR^-Ci.6alkylNR^R', -NR'-C,.6alkylOR\ -C(=0)C,4ialkyl, 
-C(=0)0Ci.6alkyl, -OC(=0)C,^alkyl. .C(=0)NR^C,.6alkyl or 

15 -NR*C(=0)Ci^alkyi; 

R'^ is independently, at each instance, H, Ci.9alkyl, -CioalkylOR**, 
CMhaloalkyl, halo, nitro, cyano, -OR°, -S(=0)nC|.6alkyl, -0-Ci-4haloalkyl, 
-0-C,.6alkylNR^R^ -0-C,^alkylOR^ -0-CI^alkylC(=0)OR^ -NR^R^ 
-NR^-C,.4haloalkyl, -NR'-C^alkylNR^R", -NR'-Cl^alkylOR^ -C(=0)C|.6alkyl, 

2 0 -C(=0)0C,-6alkyl, -0C(=0)Ci.6alkyl, -C(=0)NR^C,.6alkyI or 
.NR^C(=0)Ci.6alkyl; 

R^ is independently, at each instance, H, phenyl, benzyl or C|.6alkyl; 

R*' is H, Ci.6alkyl, -C(=:0)Ci.6alkyl, C,.6alkyl-0-R^ 

R*^ is phenyl substituted by 0, 1 or 2 groups selected from halo, 

2 5 Ciohaloalkyl, -OR^ and -NR^R*; or R^ is a saturated or unsaturated 5- or 

6-membered ring heterocycle containing 1, 2 or 3 heteroatoms independently 
selected from N, O and S, wherein no more than 2 of the ring members are O or S, 
wherein the heterocycle is optionally fused with a phenyl ring, and the carbon 
atoms of the heterocycle are substituted by 0, 1 or 2 oxo groups, wherein the 

30 heterocycle or fused phenyl ring is substituted by 0, 1, 2 or 3 substituents selected 
from halo, Ciohaloalkyl, -OR'' and -NR^R^; 

is a bond, -CH2CH2- or -CH=CH-; 
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l? is NR», O, S(=0)„, -N=CH-, -CHzNR"-, -CH=N- or -NR'CHz-; 
is a 2- or 3-atoin, saturated or unsaturated, bridge containing 1, 2 or 3 
carbon atoms and 0, 1 or 2 atoms independently selected from O, N and S, 
wherein the each of the carbon atoms in the bridge is substituted by H, =0, -OR", 
5 -C,.6alkylOR^ -C^alkyl, -NR'R', -C,^}alkylNR"R". -C(=0)OR^ -C(=0)NR''R^ 
-Ci.3alkylC(=0)0R% -Ct.3alkylC(=0)NR'R', -0C(=0)C|.6alkyl, 
-NR''C(=0)C,.6alkyl, -Ci-3alkylOC(=0)C,-6alkyl or -Ci.3alkylNR''C(=0)C,^alkyl, 
and any nitrogen atoms in the bridge are substituted by H, -Ci-ealkylOR", 
-C^alkyl. -C,.6alkylNR"R% -Ci.3alkylC(=0)0R", -C,.3alkylC(=0)NR''R^ 
10 -C,.3alkylOC(=0)Ci^ialkyl, -Ci.3alkylNR''C(=0)C,.6alkyl, -C(=0)R^ or 
-Ci.3alkylR*=; 

L* is a 2- or 3-atom, saturated or unsaturated, bridge containing 1, 2 or 3 
carbon atoms and 0 or 1 atoms independently selected from O, N and S, wherein 
at least one of the carbon atoms in the bridge is substituted by =0, -OR^ 
15 -C^alkylOR', -Cgalkyl, -NR^R", -CealkylNR^R", -C(=0)0Ci-6alkyl, 
-C(=0)NR''R", -C,.3alkylC(=0)0R', -C,.3alkylC(=0)NR''C,.6alkyl, 
-OC(=0)C,^alkyl, -NR"C(=0)C,^ialkyl. -C,.3alkylOC(=0)C,.6alkyI or 
-Ci-3alkylNR''C(=0)Ci^alkyl, and any nitrogen atoms in the bridge are substituted 
by H, -C|.6alkylOR^ -Ci^alkyl, -C,4}alkylNR''R% -Ci.3alkyIC(=0)0R', 
2 0 -C,.3alkylC(=0)NR''R^ -Ci.3alkylOC(=0)Ci^alkyl, -Ci.3alkylNR''C(=0)C,4ialkyl, 
-C(=0)R'= or -C,.3alkylR'=; 

X is O, S or NR"; or X and R^ together are =N-CH=CH-, =C-0-, =C-S-, or 
=C-NR''-; 

Yis NHorO;and 

25 n is independently, at each instance, 0, 1 or 2; with the proviso that when 

R' is 4-chlorophenyl, then R* is not 3-methoxyphenyl. 

2. A compound according to Claim 1, wherein: 
R' is 
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or a naphthyl or saturated or unsaturated 5- or 6-membered ring heterocycle 
containing 1, 2 or 3 heteroatoms independently selected from N, O and S, wherein 
no more than 2 of the ring members are O or S, wherein the heterocycle is 
5 optionally fused with a phenyl ring, and the naphthyl, heterocycle or fused phenyl 
ring is substituted by 0, 1, 2 or 3 substituents independently selected from R^, 
and R''; 

R^ is H, hydroxy, halo, Ci.6alkyl substituted by 0, 1 or 2 substituents 
selected from R'^, 




or a saturated or unsaturated 5- or 6-membered ring heterocycle containing 1, 2 or 
3 heteroatoms independently selected from N, O and S, wherein no more than 2 of 
the ring members are O or S, wherein the heterocycle is optionally fused with a 
phenyl ring, and the heterocycle or fused phenyl ring is substituted by 0, 1, 2 or 3 
15 substituents independently selected from R^, R^ and R^; and 
R^ is H or Ci.4alkyl. 

3. A compound according to Claim 1, wherein R' is 
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4, A compound according to Claim 3, wherein is independently, at 
each instance, C2.9alkyl or Ci.4haloalkyl. 

5 5. A compound according to Claim 1, wherein R' is a saturated or 

unsaturated 5- or 6'membered ring heterocycle containing 1, 2 or 3 heteroatoms 
independently selected from N, O and S, wherein no more than 2 of the ring 
members are O or S, wherein the heterocycle is optionally fused with a phenyl 
ring, and the heterocycle or fused phenyl ring is substituted by 0. 1, 2 or 3 
1 0 substituents independently selected from R^, R^ and R^. 

6. A compound according to Claim 5, wherein R^ is a saturated or 
unsaturated 5- or 6-membered ring heterocycle containing 1, 2 or 3 heteroatoms 
independently selected from N, O and S, wherein no more than 2 of the ring 

15 members are O or S, wherein the heterocycle is optionally fused with a phenyl 
ring, and the heterocycle or fused phenyl ring is substituted by 0. 1, 2 or 3 
substituents independently selected from R^, R^ and R^. 

7. A compound according to Claim 2, wherein R^ is 




or a saturated or unsaturated 5- or 6-membered ring heterocycle containing 1, 2 or 
3 heteroatoms independently selected from N, O and S, wherein no more than 2 of 
the ring members are O or S, wherein the heterocycle is optionally fused with a 
phenyl ring, and the heterocycle or fused phenyl ring is substituted by 0, 1, 2 or 3 
2 5 substituents independently selected from R^, R^ and R^. 



8. A compound according to Claim 7, wherein R^ is 
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9. A compound according to Claim 7, wherein is a saturated or 
unsaturated 5- or 6-membered ring heterocycle containing 1, 2 or 3 heteroatoms 
5 independently selected from N, O and S, wherein no more than 2 of the ring 
members are O or S, wherein the heterocycle is optionally fused with a phenyl 
ring, and the heterocycle or fused phenyl ring is substituted by 0, 1 , 2 or 3 
substituents independently selected from R^, R*^ and R^. 




11. A compound according to Claim 2, wh&rein R' and together are 




15 
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12. A compound according to Claini 2, wherein X and together are 
=N-CH=CH-, =C-0-, =C-S-, or =C-NR''-. 

13. A compound according to any one of Claims 2, 4, 5, 8 or 9, 
5 wherein: 




R" is H, Ci.6alkyl. -C(=0)C,.6alkyl, C,.6alkyl-0-R^ and 
is -hfR^- or -0-. 

14. A compound according to any one of Claims 2, 4, 5, 8 or 9, 
wherein: 




15 L is a 2- or 3-atom, saturated or unsaturated, bridge containing 1, 2 or 3 

carbon atoms and 0 or 1 atoms independently selected from O, N and S, wherein 
the each of the carbon atoms in the bridge is substituted by H, =0, -OR", 
-C,^alkylOR\ -C,.6alkyl, -NR''R^ -C,.6alkylNR''R\ -C(=0)OR^ -C(=0)NR''R^ 
-Ci.3alkylC(=0)0R", -C,.3alkylC(=0)NR''R^ -0C(=0)C,.6alkyl, 

20 -NR"C(=0)C,.6alkyl, -Ci.3alkylOC(=0)Ci.6alkyl or -C|.3alkylNR''C(=0)Ci.6alkyl, 
and any nitrogen atoms in the bridge are substituted by H, -Ci.6alkylOR*, 
-Coalkyl. -C,.6alkylNR='R\ -C,.3alkylC(=0)0R^ -C,.3alkylC(=0)NR''R% 
-C,.3alkylOC(=0)C,^}alkyI, -C,.3alkylNR''C(=0)C,.6alkyl, -C(=0)R'= or 
-CaalkylR'^; 
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R*' is H, C^salkyl. -C(=0)C|^alkyI, Ci^alkyl-O-R"; and 
is -NR"- or -0-. 



IS. A compound according to any one of Claims 2, 4, 5, 8 or 9, 
5 wherein: 




is a 2- or 3-atom, saturated or unsaturated, bridge containing 1, 2 or 3 
carbon atoms and 0, 1 or 2 atoms independently selected from O, N and S, 

10 wherein the each of the carbon atoms in the bridge is substituted by H, =0, -OR", 
-Ci.6aikylOR% -Cealkyl, -NR"R^ -C,.6alkylNR''R^ -C(=0)OR% -C(=0)NR''R'. 
-Ci-3aikylC(=0)0R\ -Cl.3alkylC(=0)^4R''R^ -0C(=0)C,.6alkyl, 
-NR='C(=0)Ci.6alkyl, -C,.3alkylOC(=0)C,.6alkyl or -Ci.3alkylNR''C(=0)C,.6alkyl, 
and any nitrogen atoms in the bridge are substituted by H, -Ci-aalkylOR'', 

15 -Cealkyl, -C,.6alkylNR''R\ -C|.3alkylC(=0)0R', -C,.3alkylC(=0)NR''R^ 
-Ci.3alkylOC(=0)Ci.6alkyl, -C,.3alkylNR''C(=0)Ci^alkyl, -C(=0)R' or 
-CaalkylR'^; 

R^is H, C,.6alky], -C(=0)C,-6alkyl, Cgalkyi-O-R''; and 
is -NR''- or -0-. 

20 

16. A compound according to any one of Claims 2, 4, 5, 8 or 9, 
wherein: 
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is a 2- or 3-atom, saturated or unsaturated, bridge containing 1, 2 or 3 
carbon atoms and 0, 1 or 2 atoms independently selected from O, N and S, 
wherein the each of the carbon atoms in the bridge is substituted by H, =0, -OR^, 
-C,_6alkylOR^ -Cucalkyl. -NR'R", -C,.6alkylNR^R\ -C(=0)OR^ -C(=0)NR"R^ 
5 -C|.3alkylC(=0)0R'. -Ci.3alkylC(=0)NR"R\ -0C(=0)Ci.6alkyl, 

-NR*C(=0)C,.6alkyl, -Ci.3alkylOC(=0)Ci-6alkyl or -Ci-3alkylNR^C(=0)C,.6alkyl, 
and any nitrogen atoms in the bridge are substituted by H, -Ci-ealkylOR*, 
-C|.6alkyl, -Cl.6alkylNR'R^ -Ci.3alkylC(=0)0R', -C,.3alkylC(=0)NR"R', 
-Ci.3alkylOC(=0)C,^alkyl, -C,.3alkylNR^C(=0)C,.6aIkyl, -C(=0)R*^or 
10 -CioaikylR*"; 

R*' is H, Ci-calkyU -C(=0)Ci.6alkyl, C,.6alkyl-0-R^ and 
Y^is-NR^'-or -0-. 

17. A compound according to any one of Claims 2, 4, 5, 8 or 9, 
15 wherein: 




R*' is H, Ci.6alkyl, -C(=0)C,.6aIkyl, Cealkyl-O-R^ and 
is -NR^- or -0-. 

20 

18. A compound according to any one of Claims 2, 4, 5, 8 or 9, 
wherein: 

R"* is lO-membered bicyclic ring comprising fused 6-'membered rings, 
containing 0, 1, 2, 3 or 4 N atoms with the remainder being carbon atoms, with at 
2 5 least one of the 6-membered rings being aromatic, wherein the carbon atoms are 
substituted by H, halo, OR^ NR^R^ Ci_6alkyl and Ciohaloalkyl; and saturated 
carbon atoms may be additionally substituted by =0. 
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19. A compound according to any one of Claims 2, 4, 5, 8 or 9, 
wherein: 




5 R is independently, at each instance, H, Ci.Qalkyl, -Ci-salkylOR", 

Ci^haioalkyl, halo, nitro, cyano, -OR\ -S(=0)nCi-Galkyl, -0-C|.4haloalkyl, 
-O-CealkylNR^R", -O-C^alkylOR", -0-Ci^alkylC(=0)OR', -NR^R', 
-NR''-C,.4haloalkyl, -NR''-C,.6aIkylNR''R», -NR"-C,.6alkylOR^ -C(=0)C,^alkyl, 
-C(=0)OC,^alkyl, -0C(=0)C,.6alkyI, -C(=0)NR='Ci.6alkyl or 

0 -NR''C(=0)C,.6alkyl; 

R" is independently, at each instance, H, Ci.9alkyl, -Ci-aalkylOR", 
Ci^haloalkyl, halo, nitro, cyano, -OR", -S(=0)nC|.6alkyl, -O-Ci^haloalkyl, 
-0-C,.6alkylNR''R^ -O-C^ealkylR^ -O-CoalkylOR", -0-Ci.6alkylC(=0)0R% 
-NR"R', -NR^-CMhaloalkyl. -NR"-C,.6alkylNR"R", -NR'-C-ealkylOR", 

5 -C(=0)C,.6alkyl, -C(=0)0C,.6alkyl, -0C(=0)Ci.6alkyl. -C(=0)NR''C,.6alkyl or 
-NR''C(=0)Ci.6alkyl; 
CLoalkylNR^R'; 

R'^ is independently, at each instance, H, Ci-oalkyl, -CusalkylOR'', 
C|.4haloalkyI, halo, nitro, cyano, -OR^ -S(=0)nC|^alkyl, -0-Ci.4haloalkyl, 

0 -O-C^alkylNR^R", -O-C-ealkylOR", -0-C,.6alkylC(=0)0R^ -NR"R', 

-NR''-Ci.4haloalkyl. -NR''-C,.6alkylNR''R", -NR"-C|.6alkylOR\ -C(=0)C,.6alkyl, 
-C(=0)OC,^alkyl, -0C(=0)C,.6alkyl, -C(=0)NR''C,^alkyl or 
-NR''C(=0)C,.6alkyl; 

R" is independently, at each instance, H, Ci.gaikyi, -Ci-salkylOR", 

5 C,.4haloalkyl. halo, nitro, cyano, -OR\ -S(=0)„C,.6alkyl, -O-Ci^haloalkyl, 
-O-Ci^alkylNR^R", -0-Cl.6alkylOR^ -0-C,.6alkylC(=0)OR^ -NR'R", 
-NR''-C,.4haloalkyl, -NR''-C,.6alkylNR''R», -NR"-C,.6alkylOR\ -C(=0)C,^alkyl, 
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-C(=0)0C,.6alkyl, -OC(=0)Ci^alkyl, -C(=0)NR^Ci^alkyl or 



-NR"C(=0)C,.6alkyl; and 

R*"* is independently, at each instance, H, Ci.galkyl, -Ci.aalkylOR®, 
Ci.4haloalkyl, halo, nitro, cyano, -OR*, -S(=0)nCi^alkyl, -0-C|-4haloalkyI, 
5 -0-Ci-6alkylNR*R\ -0-C,.6alkylOR^ -O.C,^alkylC(=0)OR^ -NR^R", 

-NR^-Ci^haloalkyl, -NR^Cl^alkylNR*R^ -NR^-C,.6alkylOR\ -C(=0)Ci^alkyl, 
-C(=0)0C,_6alkyl, -0C(=0)Ci.6alkyl, -C(=0)NR*C|^alkyl or 
-NR*C(=0)Ci-6alkyl; wherein one of R^^ and R*^ is not H. 

10 20. A compound according to any one of Claims 2, 4, 5, 8 or 9, 

wherein R"* is a saturated or unsaturated 5- or 6-membered ring heterocycle 
containing 1, 2 or 3 heteroatoms independently selected from N, O and S, wherein 
no more than 2 of the ring members are O or S, wherein the heterocycle is 
optionally fused with a phenyl ring, and the heterocycle or fused phenyl ring is 

15 substituted by 0, 1, 2 or 3 substituents selected from halo, Ci^haloalkyl, -OR* and 



-NR*R*. 



21. 



A compound having the structure: 




2 0 or any pharmaceutically-acceptable salt thereof, wherein: 
n is independently, at each instance, 0, 1 or 2. 



is 



»6 
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or is a naphthyl substituted by 0, 1, 2 or 3 substituents independently selected 
from R^; or R' is R^ substituted by 1, 2 or 3 substituents independently selected 
from R^; 

r'^ is, independently, in each instance, R'®, Ci-galkyl substituted by 0, 1 or 
5 2 substituents selected from R^°, -(CH2)nphenyl substituted by 0, 1, 2 or 3 

substituents independently selected from R'°, or a saturated or unsaturated 5- or 
6-membered ring heterocycle containing 1, 2 or 3 heteroatoms independently 
selected from N, O and S, wherein no more than 2 of the ring members are O or S, 
wherein the heterocycle is optionally fused with a phenyl ring, and the heterocycle 
10 or fused phenyl ring is substituted by 0, 1, 2 or 3 substituents independently 
selected from R*^; 

R'^ is, independently, in each instance, H, halo, -NH2, -NHCioalkyl, 
-N(C,.3alkyl)C,.3alkyl or Ci.aalkyi; 

R^is 




; or 



R"^ is a saturated or unsaturated 5- or 6-membered ring heterocycle containing 1, 2 
or 3 atoms selected from O, N and S that is optionally vicinally fused with a 
saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 
from O, N and S with the remaining atoms being carbon, so long as the 

20 combination of O and S atoms is not greater than 2, wherein the carbon atoms of 
the heterocycle and bridge are substituted by 0, 1, 2 or 3 substituents 
independently selected from Ci.oalkyl, Ci,4haloalkyl, halo, nitro, cyano, 0x0, 
-OR^ -S(=0)nC,.6alkyl, -OCi.4haloalkyl, -OC2-6alkylNR'*R^, -OC2-6alkylOR^ 
-0C,_6alkylC(=0)0R'*, -NRV, -NR^CMhaloalkyl, -NR'*C2.6alkylNRV, 

2 5 -NR'^C2^alkylOR^ .C(=0)C,.6alkyl, -C(=0)0Ci.6alkyl, -0C(=0)Ci.6alkyl, 

-C(=0)NR'^Ci.6alkyl and -NR''C(=0)Ci.6alkyl; and saturated carbon atoms may be 
additionally substituted by =0; and any nitrogen atoms in the bridge are 
substituted by H, -C,,6alkylOR^ -C|.6alkyl. -CaalkylNR'^R^ 
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-CioalkylC(==0)OR^, -C,oalkylC(=0)^^lV, -CioalkylOC(=0)Ci-6aIk^^ 
.C,.3alkylNR'*C(=0)C|.6alkyl, -C(=0)R^or-C,.3alkylR^ orR* is 10-membered 
bicyclic ring comprising fused 6-menribered rings, containing 0, 1, 2, 3 or 4 N 
atoms with the remainder being carbon atoms, with at least one of the 
5 6-membered rings being aromatic, wherein the carbon atoms are substituted by H, 
halo, OR^, NR^R^, C|.6alkyl and Ciohaloalkyl; and saturated carbon atoms may be 
additionally substituted by =0; but in no instance is R"* 3,5- 
ditrifluoromethylphenyl or 3-trifluoromethyl-4-fluorophenyl; 

R^ is independently, at each instance, H, Ci-salkyl, Ci^haloalkyl, halo, 

10 nitro, cyano, -OCi-6alkyl, -OCi.4haloalkyl, -OC2-6alkylNR^R^, -OC2-6alkylOR^ 
-NR^R^ -NR^C^haloalkyl, -NR^Ca-aalkylNRV, -NR^Cz^alkylOR^ naphthyl, 
-C02(C,.6alkyl), -C(=0)(C,.6alkyl), -C(=0)NRV, -NR'*C(=0)R^ 
-NR^C(=0)NR''R^ -NR^C02(C,.6alkyl), -Ci^galkylOR^ -C^alkylNR^R^ 
-S(=0)„(Ci.6alkyl), -S(=0)2NRV, -NR'*S(=0)2(C,.6alkyl). .OC(=0)NR^R^ a 

15 phenyl ring substituted with 0, 1, 2, or 3 substituents independently selected from 
R'°; or R^ is a saturated or unsaturated 5- or 6-membered ring heterocycle 
containing 1, 2 or 3 atoms selected from O, N and S. substituted with 0, 1, 2, or 3 
substituents independently selected from R^^; 

R^ is independently, at each instance, H, Ci.salkyl, Ci.4haloalkyl, halo, 

2 0 -OCi.6alkyl, -OCi.4haloalkyl, -OCz-oalkylNR^R^ -OCz-oalkylOR*^, -NR^R**, 

-NR^Ci.4haloalkyl, -NR^^Cs^alkylNR^R^ or -NR^C2.6alkylOR^ -CgalkylOR^, 
-Ci^alkylNR'^R^, -S(Ci.6aIkyl), a phenyl ring substituted with 1, 2, or 3 
substituents independently selected from R**^; or R^ is a saturated or unsaturated 5- 
or 6-membered ring heterocycle containing 1, 2 or 3 atoms selected from O, N 

2 5 and S substituted with 0, 1, 2, or 3 substituents independently selected from R'*^; 

R^ is independently, at each instance, H, Cj-galkyl, Ci.4haloalkyl, 
halo, -OCi,6alkyl. -OC^haloalkyl, -OC2.6alkylNR*'R'*, -OC2-6alkylOR'*, 
-NR^'R**, -NR^Ci^haloalkyl, -NR^C2.6alkylNR^R^ -NR^Cj^alkylOR**, 
-Ci.galkylOR'', -Ci.6alkylNR'*R'* or -S(Ci.6alkyl); or R^ is a saturated or 

3 0 unsaturated 4- or 5-membered ring heterocycle containing a single 

nitrogen atom, wherein the ring is substituted with 0, 1 or 2 substituents 
independently selected from halo, Ci.2haloalkyl and Ci-salkyl; 
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is independently, at each instance, H, Ci-salkyl, Ci.4haloalkyl, halo, 
-OCi^salkyl. -OC,.4haloalkyl. -OC2.6alkylNR''R'', -OCa-ealkylOR**, -NRV, 
-NR'^CMhaloalkyl, -NR**C2^alkylNRV, -NR^Cz-ealkylOR^ -Ci-galkylOR^ 
-C|-6alkylNR'^R'*, -S(Ci.6alkyl), a phenyl ring substituted with 1, 2, or 3 
5 substituents independently selected from R'^, or R* is a saturated or unsaturated 5- 
or 6-menibered ring heterocycle containing 1, 2 or 3 atoms selected from O, N 
and S substituted with 0, 1, 2, or 3 substituents independently selected from R'°; 

R^ is independendy, at each instance, H, Ci-galkyl, Ci.4haloaIkyl, 
halo, nitro, cyano, -OCi-oalkyl, -OCi^haloalkyl, -OCz-ealkylNR'^R'^, 

10 -OC2.6alkylOR^ -NRV. .NR^C,.4haloalkyl, -NR'^Cz-ealkylNR^R^ or 
-NR^C2.6alkylOR^ -C02(C,,6alkyl), -C(=0)(C,^alkyi), -C(=0)NR^R^ 
-NR^C(=0)(C,.6alkyl), -NR^C(=0)NRV, -NR'^COzCCi.ealkyl), 
-CLsalkylOR"*, -Ci-ealkylNR^R^, -S(=0)„(Ci^alkyl), -S(=0)2NR^R^ 
-NR**S(=0)2(C|.6alkyl), -0C(=0)NRV, a phenyl ring substituted with 0, 

15 1, 2, or 3 substituents independently selected from R'^; or R^ is a saturated 
or unsaturated 5- or 6-membered ring heterocycle containing 1, 2 or 3 
atoms selected from O, N and S substituted with 0, 1, 2, or 3 substituents 
independently selected from R**^; or R^ is a saturated or unsaturated 4- or 
5-membered ring heterocycle containing a single nitrogen atom, wherein 

2 0 the ring is substituted with 0, 1 or 2 substituents independently selected 
from halo, Ci-zhaloalkyl and Ci-salkyl; wherein at least one of R^, R^, R^, 
R^ and R^ is Ci.salkyi, C|.4haloaIkyl, halo, -OCi.4haloalkyl, 
-OC2^alkylNR^R^ -OC2.6alkylOR^ -NR^Ci-4haloalkyl. 
-NR^C^ealkylNR'^R^ -NR'^Cs^alkylOR^ -Ci.galkylOR'*, -Ci^alkylNRV 

2 5 or-S(C|.6alkyl); 

R*° is independently, at each instance, selected from H, Ci-galkyl, 
CMhaloalkyl, halo, cyano. nitro, -C(=0)(C|.8alkyl), -C(=0)0(Ci.8alkyl). 
-C(=0)NR^R^ -C(=NR^)NR^R^ -OR^ -0C(=0)(C,.8alkyI), -OC(=0)NR^R^ 
-OC(=0)N(R^)S(=0)2(C,.8alkyl), -OCj^alkylNR^, -OC2-6alkylOR^ -SR^ 

3 0 -S(=0)(Ci.8alkyl), .S(=0)2(C,.8alkyI), -S(=0)2NR^R^ 

-S(=0)2N(R^)C(=0)(C|.8alkyl), -S(=0)2N(R^)C(=0)0(C,.8alkyl), 
-S(=0)2N(R^)C(=0)NR^R^ -NRV, -N(R^)C(=0)(C,.8alkyl), 
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-N(R'')C(=0)0(C,.8alkyI), -N(R'')C(=0)NR''R'', -N(R*')C(=NR'*)NR'*R'', 
-N(R'')S(=0)2(C,.8aIkyl), -N(R**)S(=0)2NRV, -NR^Cz^alkylNRV and 
-NR''C2^alkylOR''; orR'° is a saturated or unsaturated S-, 6- or 7-membered 
monocyclic or 6-, 7-, 8-, 9-, 10- or 11-membered bicyclic ring containing 1, 2 or 3 
5 atoms selected from N, O and S, wherein the ring is fused with 0 or 1 benzo 

groups and 0 or 1 saturated or unsaturated 5-, 6- or 7-membered heterocyclic ring 
containing 1, 2 or 3 atoms selected from N, O and S; wherein the carbon atoms of 
the ring are substituted by 0, 1 or 2 oxo groups, wherein the ring is substituted by 
0, 1, 2 or 3 groups selected from C|.8alkyl, Ci^haloalkyl, halo, cyano, nitro, 

10 -C(=0)(C,.8alkyl), -C(=0)0(C,.8alkyl). -C(=0)NR''R'', -C(=NR'')NrV, -OR", 
-0C(=0)(C,.8aIkyl), -0C(=0)NRV, -OC(=0)N(R'')S(=0)2(C,.8alkyl), 
-OC2^alkyINR''R''. -OC2^alkylOR^ -SR^ -S(=0)(C,.8alkyl). -S(=0)2(C,.8alkyl), 
-S(=0)2NR*'R^ -S(=0)2N(R'')C(=0)(CMalkyl), -S(=0)2N(R'*)C(=0)0(C,.8aIkyl), 
-S(=0)2N(R'')C(=O)NR*'R''. -NRV. -N(R'*)C(=0)(C,.8alkyl). 

15 -N(R'')C(=0)0(C,.8alkyl), -N(R'*)C(=0)NR''R*', -N(R'')C(=NR'')NRV, 
-N(R'')S(=0)2(C,.8alkyl), -N(R'')S(=0)2NR''r'', -NR^Cz-ealkylNR^R" and 
-NR''C2^alkylOR''; or R'" is Ci^alkyl substituted by 0, 1, 2 or 3 groups selected 
from C|.4haloalkyl, halo, cyano, nitro, -C(=0)(Ci.8alkyl), -C(=0)0(Ci.8alkyl), 
-C(=0)NR''R^ -C(=NR*')NR*'R'', -OR", -0C(=0)(C,.8alkyl), -OC(=0)NR'*R^ 

20 -OC(=0)N(R'')S(=0)2(C,.8alkyl), -OCz-ealkylNR^'R", -OC2^alkylOR^ -SR^ 
-S(=0)(C,.8alkyl), -S(=0)2(C,.8alkyl), -S(=0)2NR*^'', 
-S(=0)2N(R'')C(=0)(C,.8alkyI). -S(=0)2N(R'')C(=0)0(C,.8alkyl), 
-S(=0)2N(R'')C(=0)NR''R'', -NR'^", -N(R'')C(=0)(Ci.8alkyl), 
-N(R'*)C(=0)0(C,.8alkyl), -N(R'')C(=0)NRV. -N(R'')C(=NR'*)NR''R'', 

2 5 -N(R'')S(=0)2(C,.8alkyl), -N(R'')S(=0)2NR''R^ -NR''C2^alkylNR*'R'' and 
-NR''C2^alkyIOR*'; 

R" is independently, at each instance, selected from H, C|.8alkyl, 
CMhaloalkyl, halo, cyano, nitro, -C(=0)(Ci.8aIkyi), -C(=0)0(Ci.8alkyl), 
-C(=0)NR''R'', -C(=NR*')NR''R'', -or", -0C(=0)(C,.8alkyl), -OC(=0)NR'*R^ 

3 0 -OC(=0)N(R*')S(=0)2(C,.8alkyl), -OC2^aIkylNR''R''. -OC2^alkylOR^ -SR^ 
-S(=0)(C,.8alkyl), -S(=0)2(C,.8alkyl), -S(=0)2NR'^'', 
-S(=0)2N(R'')C(=0)(C,.8alkyl), -S(=0)2N(R'*)C(=0)0(C,.8alkyl), 
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-S(=0)2N(R'')C(=0)NR*'R^ -NR*'R^ -N(R*')C(=0)(C,.8aikyl), 
-N(R'')C(=0)0(C,.8alkyl), -N(R'')C(=0)NR'*R'', -N(R'')C(=NR^)NR''R^ 
-N(R**)S(=0)2(Ci-8alkyl). -N(R'')S(=0)2NRV. -NR'^Cz-fialkylNR^R" and 
-NR''C2^aIkylOR**; or R" is a saturated or unsaturated 5-, 6- or 7-membered 
5 monocyclic or 6-, 7-, 8-, 9-, 10- or 1 l-membered bicyclic ring containing 1, 2 or 3 
atoms selected from N, O and S, wherein the ring is fused with 0 or 1 benzo 
groups and 0 or 1 saturated or unsaturated 5-, 6- or 7-membered heterocyclic ring 
containing 1, 2 or 3 atoms selected from N, O and S; wherein the carbon atoms of 
the ring are substituted by 0, 1 or 2 oxo groups, wherein the ring is substituted by 

10 0, 1, 2 or 3 groups selected from Cugalkyl, CMhaloalkyI, halo, cyano, nitro, 

-C(=0)(C,.8alkyl), -C(=0)0(Ci-8alkyI), -C(=:0)NR''R'', -C(=NR'')NR''R'*, -OR", 
-0C(=0)(C,.8alkyI), -OC(=0)NR*'R^ -OC(=0)N(R'')S(=0)2(C|.8alkyl), 
-OCa-ealkylNR^R", -OC2^alkylOR^ -SR". -S(=0)(C,.8alkyl), -S(=0)2(C,.8alkyl), 
-S(=0)2NR''R'',-S(=0)2N(R'')C(=0)(C,.8alkyl), -S(=0)2N(R'*)C(=0)0(C,.8alkyl), 

15 -S(=0)2N(R'')C(=0)NR''R*', -NRV, -N(R'')C(=0)(C,.8alkyl), 

-N(R'')C(=0)0(Ci.8alkyl), -N(R'')C(=0)NR''R'*, -N(R**)C(=NR'*)NRV. 
-N(R'')S(=0)2(C,.8alkyl), -N(R'')S(=0)2NRV, -NR''C2^alkylNR''R'* and 
-NR*'C2^alkylOR'*; or R" is C|.4alkyl substituted by 0, 1, 2 or 3 groups selected 
from Ci^haloalkyl, halo, cyano, nitro, -C(=0)(C|.8aIkyl), -C(=0)0(C|.8alkyl), 

2 0 -C(=0)NR''R'', -C(=NR'')NR''R'', -or", -0C(=0)(Ci.8alkyl). -0C(=0)NRV, 
-OC(=0)N(R**)S(=0)2(Ci-8alkyl), -OC2.6alkylNR''R'', -OC2^alkylOR'', -SR^ 
-S(=0)(C,.8alkyl), -S(=0)2(C,.8alkyl). -S(=0)2NRV, 
-S(=0)2N(R'')C(=O)(C,.8alkyl),-S(=0)2N(R'')C(=0)0(C,.8alkyl). 
-S(=0)2N(R'')C(=0)NR''R'', -NR^R", -N(R*')C(=0)(C|.8alkyl), 

2 5 -N(R'')C(=0)0(C,.Balkyl), -N(R<*)C(=0)NR''R*', -N(R*')C(=NR*')NR*'R^ 
-N(R'')S(=0)2(C,.8alkyl), -N(R'')S(=0)2NRV, -NR''C2.6alkylNR''R'* and 
-NR'^Cz^alkylOR**; or R'" and R" together are a saturated or unsaturated 3- or 
4-atom bridge containing 0, 1, 2 or 3 atoms selected from O, N and S with the 
remaining atoms being carbon, so long as the combination of O and S atoms is not 

30 greater than 2, wherein the each of the carbon atoms in the bridge is substituted by 
H, =0, Ci-salkyl. Cu4haloalkyl, halo, cyano, nitro, -C(=0)(Ci.8alkyl), 
-C(=0)0(C,.8alkyl), -C(=0)NR^R^ -C(=NR^)NR^R^ -OR^ -0C(=0)(C,.8alkyl), 
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-OC(=0)NR''R^ -OC(=0)N(R*')S(=0)2(C,.8alkyl), -OC2^alkylNR**R'', 
-OCa-ealkylOR^ -SR^ -S(=0)(C,.8alkyl), -S(=0)2(C,.8alkyl). -S(=0)2^fR''R^ 
-S(=0)2N(R'*)C(=0)(C,.8alkyl).-S(=0)2N(R*')C(=0)0(C,.8aIkyl), 
-S(=0)2N(R*')C(=0)NRV, -NR*R^ -N(R'')C(=0)(C,.8alkyl). 
5 -N(R'')C(=0)0(C,.8alkyl), -N(R'')C(=0)NR''R^ -N(R'')C(=NR'')NR*'R'', 
-N(R'*)S(=0)2(Ci.8aIkyl). -N(R'')S(=0)2NRV. -NR^Cz-ealkylNRV and 
-NR**C2-6alkylOR'*, and any nitrogen atoms in the bridge are substituted by H, 
-Ci^alkylOR", -Ci^alkyl, -C-ealkylNRV. -C,.3aIkylC(=0)0R'', 
-C,-3alkylC(=0)NR**R'', -C|.3alkylOC(=0)Ci^5alkyl, -C|.3alkyINR''C(=0)Ci^aIkyl, 

1 0 -C(=0)R^ or -CaalkylR^ 

R'^ is independently, at each instance, selected from H, Cusalkyl, 
CMhaloalkyl, halo, cyano, nitro. -C(=0)(Ci-8alkyl). -C(=0)0(C|.8alkyl), 
-C(=0)NR'^'', -C(=NR*')NR''R'', -or'', -0C(=0)(C|.8alkyl), -0C(=0)NRV, 
-0C(=0)N(R*')S(=O)2(C,.8alkyI), -OCj^alkylNRV, -OCz^alkylOR", -SR", 

15 -S(=0)(C,.8alkyl), -S(=0)2(C,.8alkyl), -S(=0)2NR«»R'', 

-S(=0)2N(R'')C(=0)(C,.8alkyl), -S(=0)2N(R'')C(=0)0(C,.8alkyl), 
-S(=0)2N(R'')C(=0)NR'*R**, -NR^R**, -N(R*')C(=0)(C,.8alkyl), 
-N(R'')C(=0)0(C,.8alkyl), -N(R'*)C(=0)NR'•R^ -N(R*')C(=NR'')NRV, 
-N(R'')S(=0)2(C,.8alkyl), -N(R'')S(=0)2NRV, -NR^Ca-ealkylNR^R" and 

2 0 -NR*'C2-6alkylOR''; or R'^ is a saturated or unsaturated 5-, 6- or 7-membered 

monocyclic or 6-, 7-, 8-, 9-, 10- or 1 1-membered bicyclic ring containing 1, 2 or 3 
atoms selected from N, O and S, wherein the ring is fused with 0 or 1 benzo 
groups and 0 or 1 saturated or unsaturated 5-, 6- or 7-membered heterocyclic ring 
containing 1, 2 or 3 atoms selected from N, O and S; wherein the carbon atoms of 
25 the ring are substituted by 0, 1 or 2 oxo groups, wherein the ring is substituted by 
0, 1, 2 or 3 groups selected from Ci.8alkyl, Ci.4haloalkyl, halo, cyano, nitro, 
-C(=0)(C,.8alkyl), -C(=0)0(C,.8alkyl), -C(=0)NRV, -C(=NR'*)NRV, -OR", 
-0C(=0)(C,.8alkyl), -0C(=0)NRV, -0C(=O)N(R'')S(=O)2(C,.8aIkyl), 
-OC2-6alkylNR*'R**, -OC2.6alkylOR^ -SR^ -S(=0)(C,.8alkyl), -S(=0)2(C,.8alkyl), 

3 0 -S(=0)2NR''R'*, -S(=0)2N(R*')C(=0)(C,.8alkyl), -S(=0)2N(R'')C(=O)0(C,.8alkyl). 

-S(=0)2N(R*')C(=0)NR''R*', -NrV, -N(R*')C(=0)(C,.8alkyl), 
-N(R'')C(=0)0(C,.8alkyl), -N(R'*)C(=0)NRV, -N(R'')C(=NR'')NR''r'*, 
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-N(R'*)S(=0)2(C,.8alkyl), -N(R'')S(=0)2NR''R'', -^fR''C2^aIkyINR''R'* and 
-NR''C2-6alkylOR''; or R'^ is Ci-4alkyl substituted by 0, 1, 2 or 3 groups selected 
from Ci^aloalkyl, halo, cyano, nitro, -C(=0)(Ci.8alkyl), -C(=0)0(Ci-8aikyl), 
-C(=0)NR*'R*', -C(=NR*')NR*'R*', -OR^ -0C(=0)(Ci.8alkyl), -0C(=0)NR''R*', 
5 -0C(=0)N(R'')S(=0)2(C i-gaikyl), -OC2^alkylNR**R*', -OC2^alkylOR*', -SR*". 
-S(=0)(C,.8alkyl), -S(=0)2(C,.8alkyl), -S(=0)2NR''R^ 
-S(=0)2N(R'')C(=0)(C,.8alkyl), -S(=0)2N(R'')C(=0)0(C,-8alkyl), 
-S(=0)2N(R'')C(=0)NR''R^ -NRV, -N(R'')C(=0)(Cu8alkyI), 
-N(R'')C(=0)0(Ci.8alkyl), -N(R*')C(=0)NR'^^ -N(R'')C(=NR'')NR**R*', 

10 -N(R'')S(=0)2(Ci.8alkyl), -N(R'*)S(=0)2NRV, -NR''C2.6alkyiNRV and 

-NR''C2-6alkylOR'*; wherein if R' ' or R" is CF3, then R'^ is not F; or R" and R'^ 
together are a saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 
atoms selected from O, N and S with the remaining atoms being carbon, so long 
as the combination of O and S atoms is not greater than 2, wherein the each of the 

15 carbon atoms in the bridge is substituted by H, =0, C|.8alkyl, C|.4haloalkyI, halo, 
cyano, nitro, -C(=0)(C,.8alkyl), -C(=0)0(C,.8alkyl), -C(=0)NR'*R<*, 
-C(=NR'')NRV. -OR^ -0C(=0)(C|.8alkyl), -OC(=0)NR''R^ 
-OC(=0)N(R'')S(=0)2(Ci.8alkyl). -OC^ealkylNRV, -OCa^alkylOR", -SR^ 
-S(=0)(C,.8alkyl). -S(=0)2(C,-8alkyl). -S(=0)2NR''R'', 

20 -S(=0)2N(R*')C(=0)(C,.8alkyl), -S(=0)2N(R'*)C(=0)0(Ci^alkyl), 
-S(=0)2N(R'')C(=0)NRV, -NR'^R", -N(R'')C(=0)(Ci.8alkyl), 
-N(R'*)C(=0)0(C,.8alkyl), -N(R'*)C(=0)NRV, -N(R'')C(=NR'')NR'*R'', 
-N(R'')S(=0)2(C,.8alkyl), -N(R**)S(=0)2NRV, -NR''C2.<salkylNR''R'' and 
-NR'*C2^alkylOR^, and any nitrogen atoms in the bridge are substituted by H, 

2 5 -CealkylOR**, -Ci^jalkyl. -CealkylNR V. -Ci.3alkylC(=0)0R'*. 

-C,.3alkylC(=0)NRV,-C,.3alkylOC(=0)CMalkyl,-Ci.3alkylNR*'C(=0)C,^alkyl. 
-C(=0)R'or -C.salkylR'; 

R'^ is independently, at each instance, selected from H, Cusalkyl, 
Ci.4haloalkyl, halo, cyano, nitro, -C(=0)(CMalkyl), -C(=0)0(Ci.8alkyl), 

3 0 -C(=0)NR''R'*, -C(=NR**)NR''R*', -or", -0C(=0)(C,.8alkyl), -0C(=0)NR''R'*, 

-OC(=0)N(R'')S(=0)2(C,.8alkyl), -OC2.6alkylNR*'R'', -OC2.6alkylOR*', -SR**, 
-S(=0)(C,.8alkyl), -S(=0)2(C,.8alkyl), -S(=0)2NRV, 
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-S(=0)2N(R'')C(=0)(C,.8alkyI), -S{=0)2N(R'')C(=0)0(C,.8alkyl), 
-S(=0)2N(R'')C(=0)NR'•R^ -NR''R^ -N(R'')C(=0)(C,.8alkyl), 
-N(R'')C(=0)0(C,.8alkyI), -N(R'')C(=0)NR''R*', -N(R'')C(=NR*')NRV, 
-N(R'')S(=0)2(C,.8alkyl), -N(R'')S(=0)2NR''R''. -NR''C2.6alkylNR''R'' and 
5 -NR*'C2^IkylOR*'; or R'^ is a saturated or unsaturated 5-, 6- or 7-membered 

monocyclic or 6-, 7-, 8-, 9-, 10- or U-membered bicyclic ring containing 1, 2 or 3 
atoms selected from N, O and S, wherein the ring is fused with 0 or 1 benzo 
groups and 0 or 1 saturated or unsaturated 5-, 6- or 7-membered heterocyclic ring 
containing 1, 2 or 3 atoms selected from N, O and S; wherein the carbon atoms of 

10 the ring are substituted by 0, 1 or 2 oxo groups, wherein the ring is substituted by 
0, 1. 2 or 3 groups selected from Ci.8alkyl, C|.4haloalkyl, halo, cyano, nitro, 
-C(=0)(Ci.8alkyl). -C(=0)0(Ci.8alkyl), -C(=0)NR'*R^ -C(=NR'')NR''R'', -OR^ 
-0C(=0)(Ci.8alkyl), -0C(=0)NRV, -OC(=0)N(R'')S(=0)2(C,.8alkyl), 
-OC2-6alkylNRV, -OC2^alkylOR'*, -SR". -S(=0)(C,.8alkyl), -S(=0)2(Ci.8alkyl), 

15 -S(=0)2NR''R*', -S(=0)2N(R'')C(=0)(C,.8alkyl), -S(=0)2N(R'')C(=0)0(C,.8alkyl), 
-S(=0)2N(R'')C(=0)NR''R'', -NRV, -N(R'')C(=0)(C,.8alkyl), 
-N(R*')C(=0)0(C|.8alky]), -N(R'')C(=0)NRV. -N(R*')C(=NR*')NR*'R'', 
-N(R'')S(=0)2(C,.8alkyl). -N(R'*)S(=0)2NR**R^ -NR^Ci-ealkylNR^R" and 
-NR^Cz-ealkylOR**; or R'^ is Ci.4alkyi substituted by 0, 1, 2 or 3 groups selected 

2 0 from Ciwihaloalkyl, halo, cyano, nitro, -C(=0)(Ci.8alkyl). -C(=0)0(Ci.8alkyl), 
-C(=0)NRV, -C(=NR'')NR''R'', -or", -0C(=0)(C,.8alkyl), -OC(=0)NR''r'', 
-OC(=0)N(R'')S(=0)2(C,.8alkyl), -OC2^alkyINR''R'', -OC2^alkylOR'', -SR", 
-S(=0)(C,.8alkyl), -S(=0)2(C,.8alkyl), -S(=0)2NR''R'', 
-S(=0)2N(R'')C(=0)(C,.8alkyl). -S(=0)2N(R<')C(=0)0(C,.galkyl), 

2 5 -S(=0)2N(R'')C(=0)NRV, -NR^'r", -N(R'*)C(=0)(C,.8alkyl). 

-N(R'')C(=0)0(C,.8alkyl). -N(R'')C(=0)NR''R'', -N(R'')C(=NR'')NRV, 
-N(R'')S(=0)2(C,.8alkyl), -N(R*')S(=0)2NR''R'', -NR^Cz-calkylNR^R" and 
-NR''C2^alkylOR*'; 

R'" is independently, at each instance, selected from H, Ci.salkyl, 

3 0 Ci.4haloalkyl, halo, cyano, nitro, -C(=0)(C|.8alkyl). -C(=0)0(Ci.8alkyl). 

-C(=0)NR''R*', -C(=NR'*)NRV, -or", -0C(=0)(C,.8alkyl), -OC(=0)NR"r", 
-OC(=0)N(R")S(=0)2(C,.8alkyl), -OCz^alkylNR^R", -OC2^alkylOR", -SR", 
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-S(=0)(CMalkyO, -S(=0)2(C,.8aIkyI), -S(=0)2NR**R^ 
-S(=0)2N(R'*)C(=0)(C,-8alkyl). -S(=0)2N(R**)C(=0)0(C,.8alkyl). 
-S(=0)2N(R'')C(=0)NR''R'*, -NR^R". -N(R'')C(=0)(C,.8alkyl), 
-N(R'')C(=0)0(Ci-8alkyl), -N(R'')C(=0)NRV, -N(R'*)C(=NR'*)NR''R''. 
5 -N(R'')S(=0)2(CMalkyl), -N(R'')S(=0)2NR''R^ -NR'*C2.6alkylNRV and 
-NR*'C2^aIkylOR*'; or R*'* is a saturated or unsaturated 5-, 6- or 7-membered 
monocyclic or 6-, 7-, 8-, 9-, 10- or 1 1-membered bicyclic ring containing 1, 2 or 3 
atoms selected from N, O and S, wherein the ring is fused with 0 or 1 benzo 
groups and 0 or 1 saturated or unsaturated 5-, 6- or 7-membered heterocyclic ring 

10 containing 1, 2 or 3 atoms selected from N, O and S; wherein the carbon atoms of 
the ling are substituted by 0, 1 or 2 oxo groups, wherein the ring is substituted by 
0, 1, 2 or 3 groups selected from C|.8alkyl, Ci^haloalkyl, halo, cyano, nitro, 
-C(=0)(C,.8alkyl), -C(=0)0(C,.8alkyl), -C(=0)NR''r*', -C{=NR'')NR''R^ -OR^ 
-0C(=0)(C,.8alkyl), -0C(=0)NRV, -0C(=0)N(R'*)S(=0)2(C,^alkyl). 

15 -OC245alkylNR''R*', -OCz^salkylOR", -SR^ -S(=0)(C,.8alkyl), -S(=0)2(C,.8alkyl), 
-S(=0)2NR''R'', -S(=0)2N(R'»)C(=0)(C,.8alkyl), -S(=0)2N(R'')C(=0)0(C,^alkyl), 
-S(=0)2N(R'')C(=0)NR''R'', -NR'fe", -N(R**)C(=0)(C,.8alkyl), 
-N(R'*)C(=0)0(C,.8alkyI), -N(R'')C(=0)NRV, -N(R'')C(=NR*')NRV. 
-N(R'')S(=0)2(Ci.8aIkyl), -N(R'')S(=0)2NR'^'*, -NR^Ca-ealkylNR^R" and 

2 0 -NR*'C2^alkylOR''; or R"* is Ci^alkyl substituted by 0, 1, 2 or 3 groups selected 
from Ci.4haloalkyl, halo, cyano, nitro, -C(=0)(Ci-8alkyl), -C(=0)0(Ci^alkyl), 
-C(=0)NR''R'*, -C(=NR*')NR''r'', -or", -0C(=0)(C,.8alkyl), -0C(=0)NR''R*', 
-OC(=0)N(R*')S(=0)2(C,.8alkyl), -OCz-dalkylNR^'R", -OC2^aIkylOR^ -SR", 
-S(=0)(C,.8alkyl). -S(=0)2(C,^alkyl), -S(=0)2NR'•R^ 

25 -S(=0)2N(R'')C(=0)(C,.8alkyl), -S(=0)2N(R'')C(=0)0(Ci.8alkyl). 
-S(=0)2N(R*')C(=0)NR''R'', -NRV, -N(R'')C(=0)(C,.8alkyl), 
-N(R'*)C(=0)0(Ci.8alkyl), -N(R'')C(=0)NR''R'', -N(R'')C(=NR'')NR''R''. 
-N(R'')S(=0)2(C,.8alkyl). -N(R'')S(=0)2NRV, -NR''C2.6alkylNR''R'' and 
-NR'*C2-<ialkylOR''; 

30 R** is independently, at each instance, H, phenyl, benzyl or C).6alkyi; 

is a heterocycle selected from the group of thiophene, pyrrole, 
1,3-oxazole, 1,3-thiazole, 1,3,4-oxadiazole, 1,3,4-thiadiazoIe. 1,2,3-oxadiazole, 
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1.2.3- thiadiazole, lH-l,2,3-triazole, isothiazole, 1,2,4-oxadiazole, 1,2,4- 
thiadiazole, 1,2,3,4-oxatriazole, 1,2,3,4-thiatriazole, lH-l,2,3,4-tetraazole, 
l,2,3,5-oxatria2ole, 1,23,5-thiatriazole, furan, imidazol-l-yl, imidazol-4-yl, 1,2,4- 
triazol-4-yl, l,2,4-tria2ol-5-yl, isoxazol-3-yl, isoxazol-5-yl, pyrazol-3-yl, pyrazoN 

5 5-yl, thiolane, pyrrolidine, tetrahydrofuran, 4,5-dihydrothiophene, 2-pyrroline, 
4,5-dihydrofuran, pyridazine, pyrimidine, pyrazine, 1,2,3-triazine, 1,2,4-triazine, 

1.2.4- triazine, 1,3,5-triazine, pyridine, 2H-3,4,5,6-tetrahydropyran, thiane, 1,2- 
diazaperhydroine, 1,3-diazaperhydroine, piperazine, 1,3-oxazaperhydroine, 
morpholine, 1,3-thiazapeitiydroine, 1,4-thiazaperhydroine, piperidine, 2H-3,4- 

10 dihydropyran, 2,3-dihydro-4H-thiin, 1,4,5,6-tetrahydropyridine, 2H-5,6- 
dihydropyran, 2,3-dihydro-6H-thiin, 1.2,5,6-tetrahydropyridine, 3,4,5,6- 
tetrahydropyridine, 4H-pyran, 4H-thiin, 1,4-dihydropyridine, 1,4-dithiane, 1,4- 
dioxane, 1,4-oxathiane, 1,2-oxazolidine, 1,2-thiazolidine, pyrazolidine, 1,3- 
oxazolidine, 1,3-thiazolidine, imidazolidine, 1,2,4-oxadiazolidine, 1,3,4- 

15 oxadiazolidine, 1,2,4-thiadiazolidine, 1,3,4-thiadiazolidine, 1,2,4-triazolidine, 2- 
imidazoline, 3-imidazoline, 2-pyrazoline, 4-imidazoline, 2,3-dihydroisothiazole, 
4,5-dihydroisoxazole, 4,5-dihydroisothiazoIe, 2,5-dihydroisoxazole, 2,5- 
dihydroisothiazole, 2,3-dihydroisoxazole, 4,5-dihydrooxazole, 2,3- 
dihydrooxazole, 2,5-dihydrooxazole, 4,5-dihydrothiazole, 2,3-dihydrothiazole„ 

20 2,5-dihydrothiazole, 1,3,4-oxathiazolidine, 1,4,2-oxathiazolidine, 2,3-dihydro-lH- 
[l,2,3]triazole, 2,5-dihydro-lH-[l,2,3]triazole, 4,5-dihydro-lH-[l,2,3]triazole, 
2,3-dihydro-lH-[l,2,4]triazole, 4.5-dihydro-lH-[l,2,4]triazole, 2,3-dihydro- 
[l,2,4]oxadia2ole, 2,5-dihydro-[l,2,4]oxadia2ole, 4,5-dihydro-[l,2,4]thiadiazole, 
2,3-dihydro-[l,2,4] thidiazole, 2,5-dihydro-[l,2,4] thiadiazole, 4,5-dihydro-[ 1,2,4] 

25 thiadiazole, 2,5-dihydro-[l,2,4]oxadiazole, 2,3-dihydro-[l,2,4]oxadiazole, 4,5- 
dihydro-[l,2,4]oxadiazole, 2,5-dihydro-[l,2,4]thiadiazole, 2,3-dihydro-[l,2,4] 
thiadiazole, 4,5-dihydro-[l,2,4] thiadiazole, 2,3-dihydro-[l,3,4]oxadiazole, 2,3- 
dihydro-[ 1,3 ,4] thiadiazole, [l,4.2]oxathiazole, [l,3,4]oxathiazole, 1,3,5- 
triazaperhydroine, 1,2,4-triazaperhydroine, 1,4,2-dithiazaperhydroine, 1,4,2- 

30 dioxazaperhydroine, 1,3,5-oxadiazaperhydroine, 1,2,5-oxadiazaperhydroine, 
l,3,4-thiadia2aperhydroine, 1,3,5-thiadiazaperhydroine, 1,2,5- 
thiadiazaperhydroine, 1,3,4-oxadiazaperhydroine, 1,4,3-oxathiazaperhydroine, 
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l,4,2-oxathia2aperhydroine, 1,4,5,6-tetrahydropyridazine, 1,2,3,4- 
tetrahydropyridazine, 1,2,3,6-tetrahydropyridazine, 1,2,5,6-teirahydropyrimidine, 
1,2,3,4-tetrahydropyrimidine, 1,4,5,6-tetrahydropyrimidine, 1,2,3,6- 
tetrahydropyrazine, 1,2,3,4-tetrahydropyrazine, 5,6-dihydro-4H-[l,2]oxazine, 5,6- 
5 dihydro-2H-[l,2]oxazine, 3,6-dihydro-2H-[l,2]oxazine, 3,4-dihydro-2H- 

[l,2]oxazine, 5,6-dihydro-4H-[l,2]thiazine, 5,6-dihydro-2H-[l,2] thiazine, 3,6- 
dihydro-2H-[l,2] thiazine, 3,4-dihydro-2H-[l,2] thiazine, 5,6-dihydro-2H- 
[l,3]oxazine, 5,6-dihydro-4H-[l,3]oxazine, 3,6-dihydro-2H-[l,3]oxazine, 3,4- 
dihydro-2H-[l,3]oxazine, 3,6-dihydro-2H-[l,4]oxazine, 3,4-dihydro-2H- 

10 [l,4]oxazine, 5,6-dihydro-2H-[ 1,3] thiazine, 5,6-dihydro-4H-[ 1,3] thiazine, 3,6- 
dihydro-2H-[l,3]thiazine, 3,4-dihydro-2H-[l .3]thiazine, 3,6-dihydro-2H- 
[ 1 ,4]thiazine, 3,4-di hydro-2H-[ 1 ,4] thiazine, 1 ,2,3,6-tetrahydro-[ 1 ,2,4]triazine, 
l,2,3,4-tetrahydro-[l,2.4]triazine, i,2,3,4-tetrahydro-[l,3,5]triazine, 2,3,4.5- 
tetrahydro-[l,2,4]triazine, l,4,5,6-tetrahydro-[l,2,4]triazine, 5,6-dihydro- 

15 [l,4,2]dioxazine, 5,6-dihydro-[l,4,2]dioxazine, 5,6-dihydro-[l,4,2]dithiazine, 2,3- 
dihydro-[l,4,2]dioxazine, 3,4-dihydro-2H-[l,3,4]oxadiazine, 3,6-dihydro-2H- 
[l,3,4]oxadiazine, 3,4-dihydro-2H-[l,3,5]oxadiazine, 3,6-dihydro-2H- 
[l,3,5]oxadiazine, 5,6-dihydro-2H-[l,2,5]oxadiazine, 5,6-dihydro-4H- 
[l,2,5]oxadiazine, 3,4-dihydro-2H-[l,3,4]thiadiazine, 3,6-dihydro-2H- 

2 0 [l,3,4]thiadiazine, 3,4-dihydro-2H-[l,3,5]thiadiazine, 3,6-dihydro-2H- 
[l,3,5]thiadiazine, 5,6-dihydro-2H-[l,2,5]thiadiazine, 5,6-dihydro-4H- 
[l,2,5]thiadiazine, 5,6-dihydro-2H-[l,2,3]oxadiazine, 3,6-dihydro-2H- 
[l,2,5]oxadiazine, 5,6-dihydro-4H-[l,3,4]oxadiazine, 3,4-dihydro-2H- 
[l,2,5]oxadiazine, 5,6-dihydro-2H-[l,2,3]thiadiazine, 3,6-dihydro-2H- 

25 [l,2,5]thiadiazine, 5,6-dihydro-4H-[l,3,4]thiadiazine, 3,4-dihydro-2H- 

[l,2,5]thiadiazine, 5,6-dihydro-[l,4,3]oxathiazine, 5,6-dihydro-[l ,4,2]oxathiazine, 
2,3-dihydro-[l,4,3]oxathiazine, 2,3-dihydro-[l ,4,2]oxathiazine, 4,5- 
dihydropyridine, 1,6-dihydropyridine, 5,6-dihydropyridine, 2H-pyran, 2H-thiin, 
3,6-dihydropyridine, 2,3-dihydropyridazine, 2,5-dihydropyrida2ine, 4,5- 

30 dihydropyridazine, 1,2-dihydropyridazine, 2,3-dihydropyrimidine, 2,5- 
dihydropyrimidine, 5,6-dihydropyrimidine, 3,6-dihydropyrimidine, 4,5- 
dihydropyrazine, 5,6-dihydropyrazine, 3,6-dihydropyrazine, 4,5-dihydropyrazine, 
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l,4-dihydropyra2ine, 1,4-dithiin, 1,4-dioxin, 2H-l,2-oxazine, 6H-l,2-oxazine, 4H- 
1,2-oxazine, 2H-l,3-oxazine, 4H-l,3-oxazine, 6H-l,3-oxazine, 2H-l,4-oxazine, 
4H-l,4-oxazine, 2H-l,3-thiazine. 2H-l,4-thiazine, 4H-l,2-thiazine, 6H-1,3- 
thiazine. 4H-l,4-thiazine, 2H-l,2-thiazine, 6H-l,2-thiazine, 1 ,4-oxathiin, 2H,5H- 
5 1,2,3-triazine, lH,4H-l,2,3-triazine. 4,5-dihydro-l,2.3-triazine, 1H,6H-1,2,3- 
triazine, l,2-dihydro-l,2,3-triazine, 2,3-dihydro-l,2,4-triazine, 3H,6H-1,2,4- 
triazine, lH,6H-l,2,4-triazine, 3,4-dihydro-l,2.4-triazine, lH,4H-l,2,4-triazine, 
5,6-dihydro-l,2,4-triazine, 4,5-dihydro-l,2,4-triazine. 2H,5H-l,2,4-triazine, 1,2- 
dihydro-l,2,4-triazine, lH,4H-l,3.5-triazine, 1.2-dihydro-l,3,5-triazine. 1,4,2- 

10 dithiazine, 1,4,2-dioxazine, 2H-l,3,4-oxadiazine, 2H-l,3,5-oxadiazine, 6H-1,2,5- 
oxadiazine, 4H-l,3,4-oxadiazine, 4H-l,3,5-oxadiazine, 4H-l,2,5-oxadiazine, 2H- 
1,3,5-thiadiazine, 6H-l,2,5-thiadiazine, 4H-l,3,4-thiadiazine, 4H-1,3,5- 
thiadiazine, 4H-l,2,5-thiadiazine, 2H-l,3,4-thiadiazine, 6H-l,3,4-thiadiazine, 6H- 
1,3,4-oxadiazine and 1,4,2-oxathiazine, wherein the heterocycle is optionally 

15 vicinally fused with a saturated or unsaturated 5-, 6- or 7-membered ring 
containing 0, 1 or 2 atoms independently selected from N, O and S; 

R*^ is phenyl substituted by 0, 1 or 2 groups selected from halo, Ci.4alkyl, 
Ci.ahaloalkyl, -OR"* and -NR^'R'*; or R*^ is a saturated or unsaturated 5- or 
6-membered ring heterocycle containing 1, 2 or 3 heteroatoms independently 

2 0 selected from N, O and S, wherein no more than 2 of the ring members are O or S, 

wherein the heterocycle is optionally fused with a phenyl ring, and the carbon 
atoms of the heterocycle are substitutied by 0, 1 or 2 oxo groups, wherein the 
heterocycle or fused phenyl ring is substituted by 0, 1, 2 or 3 substituents selected 
from halo, Ci.4alkyl, C^haloalkyl, -OR"^ and -NR'^R'*; and 
25 R* is hydrogen or -CH3. 

22. The compound according to Claim 21 , wherein R'^ is halo, -NH2, 
-NHCi.aalkyl, -N(C,.3alkyl)Ci.3alkyl orCaalkyl, 

3 0 23. The compound according to Claim 21, wherein R'^ is 

independently, at each instance, Cj-galkyl, Ci.4haloalkyl, halo, cyano, nitro, 
-C(=0)(C,.8alkyl), -C(=0)0(C|.8alkyl). -C(=0)NRV, .C(=NR^)NR^R^ -OR^ 
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-0C(=0)(C,.8alkyl), -0C(=0)NRV, -OC(=0)N(R'')S(=0)2(C,.8aIkyI), 
-OCz-ealkylNRV, -OCa^alkylOR", -SR", -S(=0)(C,.8alkyl), -S(=0)2(C,.8alkyl). 
-S(=0)2NRV.-S(=0)2N(R'')C(=0)(C,.8alkyl), -S(=0)2N(R'*)C(=0)0(C,.8alkyl), 
-S(=0)2N(R'')C(=0)NR''R'*. -NRV, -N(R'')C(=0)(C,.8alkyl), 
5 -N(R**)C(=0)0(C,.8alkyl). -N(R'')C(=0)NR'*R'', -N(R'')C(=NR'*)NR*'R'', 
-N(R'')S(=0)2(C,.8alkyl), -N(R'')S(=0)2NR'^^ -NR^Cz^alkylNR^R" and 
-NR''C2-oalkylOR''; or R'° is a saturated or unsaturated S-, 6- or 7-membered 
monocyclic or 6-, 7-, 8-, 9-, 10- or 11-membered bicyclic ring containing 1, 2 or 3 
atoms selected from N, O and S, wherein the ring is fused with 0 or 1 benzo 

10 groups and 0 or 1 saturated or unsaturated 5-, 6- or 7-membered heterocyclic ring 
containing 1, 2 or 3 atoms selected from N, O and S; wherein the carbon atoms of 
the ring are substituted by 0, 1 or 2 oxo groups, wherein the ring is substituted by 
0, 1, 2 or 3 groups selected from C].8alkyl, Ci-4haloalkyl, halo, cyano, nitro, 
-C(=0)(Ci.8alkyl), -C(=0)0(C,.8aIkyl), -C(=0)NR''R'', -C(=NR^)NR''R'', -OR", 

15 -0C(=0)(C,.8alkyl), -0C(=0)NRV, -OC(=0)N(R'')S(=0)2(C,.8alkyl), 

-OCz-ealkylNRV, -OC2-6alkylOR'*, -SR", -S(=0)(C,.8alkyl), -S(=0)2(C,.8alkyl), 
-S(=0)2NR''R''. -S(=0)2N(R'*)C(=0)(C,.8alkyl), -S(=0)2N(R'')C(=0)0(C,.8alkyl), 
-S(=0)2N(R'*)C(=0)NR*'R*', -NRV, -N(R'')C(=0)(C,.8alkyl), 
-N(R'')C(=0)0(C,.8alkyl), -N(R'')C(=0)NRV, -N(R'')C(=NR'')NRV, 

2 0 -N(R'')S(=0)2(C,.8alkyl), -N(R'')S(=0)2NRV, -NR**C2^alkylNR'*R'* and 

-NR^Cz-ealkylOR"; or R'° is Ci^alkyl substituted by 0, 1, 2 or 3 groups selected 
from CMhaloalkyl, halo, cyano, nitro, -C(=0)(Ci.8alkyl), -C(=0)0(Ci.8alkyl), 
-C(=0)NR'*R'', -C(=NR*')NR''R'*, -OR", -0C(=0)(C,.8alkyl), -OC(=0)NR''R^ 
-OC(=0)N(R'')S(=0)2(C,.8alkyl), -OCj-ealkylNRV, -OCz^alkylOR", -SR^ 

2 5 -S(=0)(C,.8alkyl), -S(=0)2(C,.8aIkyl), -S(=0)2NR''R'', 

-S(=0)2N(R'')C(=0)(C,.8alkyl), -S(=0)2N(R'*)C(=0)0(C,.8alky]), 
-S(=0)2N(R'')C(=0)NR''R'', -NR^R", -N(R'')C(=0)(C,.8alkyl), 
-N(R'*)C(=0)0(C,.8alkyl), -N(R'^)C(=0)NRV, -N(R'')C(=NR'*)NR'*R'*. 
-N(R'')S(=0)2(C,.8alkyl), -N(R'')S(=0)2NRV, -NR''C2.6alkylNR<*R'' and 

30 -NR^C^ealkylOR". 
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24. The compound according to any one of Claim 21, wherein is 




25. The compound according to Claim 24, wherein is Ci-salkyl, 
5 halo or Ci^haloalkyl. 

26. The compound according to Claim 21, wherein R* is naphthyl 
substituted by 0, 1, 2 or 3 substituents independently selected from R^. 

10 27. The compound according to Claim 21, wherein R* is R** substituted 

by 0, 1, 2 or 3 substituents independently selected from R^. 

28. The compound according to Claim 27, wherein R* is R' substituted 
by 1, 2 or 3 substituents independently selected from R^. 

15 

29. The compound according to Claim 21, wherein R"* is 




30. The compound according to Claim 29, wherein 
20 R*^ and R^ ^ together are a saturated or unsaturated 3- or 4-atom bridge 

containing 0, 1, 2 or 3 atoms selected from O, N and S with the remaining atoms 
being carbon, so long as the combination of O and S atoms is not greater than 2, 
wherein the each of the carbon atoms in the bridge is substituted by H, =0, 
Ci-galkyl, Ci-4haloalkyl, halo, cyano, nitro, -C(=0)(C|.8alkyl), 



wo 03/049702 



PCTAJS02/39589 



-444- 

-C(=0)0(C,.8alkyI). -C(=0)NR''R*', -C(=NR'')NR''R^ -OR^ -0C(=0)(C,.8alkyl), 
-OC(=0)NR''R''. -OC(=0)N(R'')S(=0)2(C,.8alkyl), -OCz^alkylNR^R", 
-OC2-6alkylOR^ -SR^ -S(=0)(C,.8alkyI), -S(=0)2(C,.8alkyI), -S(=0)2NR*^^ 
-S(=0)2N(R**)C(=0)(C,.8alkyl). -S(=0)2N(R'')C(=0)0(C,.8alkyl), 
5 -S(=0)2N(R*')C(=0)NRV, -NR^R", -N(R'')C(=0)(C,^alkyl), 

-N(R'*)C(=0)0(C,.8alkyl), -N(R'')C(=0)NR''R^ -N(R'')C(=NR'')NRV, 
-N(R'')S(=0)2(Ci.8alkyl), -N(R'')S(=0)2NR''R^ -NR*'C2.6alkylNR''R'' and 
-NR''C2^alkylOR'', and any nitrogen atoms in tlie bridge are substituted by H, 
-CeaikylOR", -Cealkyl. -Ci-ealkylNR^R", -C,.3alkylC(=0)0R*', 

10 -Cl.3alkylC(=0)NR'•R^ -C,.3alkylOC(=0)C,^alkyl, -C,.3alkylNR''C(=0)C,.6alkyI, 
-C(=0)R^ or -Ci.salkylR^ or 

R' ' and R'^ together are a saturated or unsaturated 3- or 4-atom bridge 
containing 0, 1, 2 or 3 atoms selected from O, N and S with the remaining atoms 
being carbon, so long as the combination of O and S atoms is not greater than 2, 

15 wherein the each of the carbon atoms in the bridge is substituted by H, =0, 
Cusalkyl, Ci^haloalkyl, halo, cyano, nitro, -C(=0)(Ci.8alkyl), 
-C(=0)0(C,.8aIkyl), -C(=0)NR''R'', -C(=NR*')NRV, -OR^ -0C(=0)(Ci.8alkyl), 
-0C(=0)NR''R'*, -OC(=0)N(R**)S(=0)2(Ci.8alkyI), -OC245alkylNR*'R'', 
-OC2.6alkylOR^ -SR"*. -S(=0)(Ci^alkyl), -S(=0)2(C,.8alkyl), -S(=0)2NR*^^ 

20 -S(=0)2N(R''x:(=0)(Ci-8alkyl), -S(=0)2N(R*')C(=0)0(C,.8alkyl), 
-S(=0)2N(R'')C(=0)NR''R'', -NRV, -N(R'')C(=0)(C,.8alkyl). 
-N(R'')C(=0)0(C,.8alkyl), -N(R•')C(=0)NR'*R^ -N(R'')C(=NR'')NRV, 
-N(R'*)S(=0)2(C,.8alkyl), -N(R'')S(=0)2NRV, -NR'*C2^alkylNR'*R'' and 
-NR**C2^alkyIOR*', and any nitrogen atoms in the bridge are substituted by H, 

2 5 -C^alkylOR", -C^alkyl, -Ci-ealkylNR^'R", -C,.3alkylC(=0)0R^ 

-C,.3alkylC(=0)NR'*R'*,-C,.3aIkylOC(=0)C|.6alkyl,-Ci.3alkylNR*'C(=0)C,.6alkyl, 
-C(=0)R^ or -Ci-salkylR^. 

31. The compound according to Claim 21, wherein R'* is a saturated or 
3 0 unsaturated 5- or 6-membered ring heterocycle containing 1, 2 or 3 atoms selected 
from O, N and S that is optionally vicinally fused with a saturated or unsaturated 
3- or 4-atom bridge containing 0, I, 2 or 3 atoms selected from O, N and S with 
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the remaining atoms being carbon, so long as the combination of O and S atoms is 
not greater than 2, wherein the carbon atoms of the heterocycle and bridge are 
substituted by 0, 1, 2 or 3 substituents independently selected from Ci.Qalkyl, 
Ci.4haloalkyl, halo, nitro, cyano, oxo, -OR^, -S(=0)nCi^alkyl, -OCi.4haloalkyl, 
5 -OC2.6aIkylNR^R^, -OC2^alkylOR^ -0C,.6alkylC(=0)0R^ -NRV, 

-NR^^C^haloalkyl, -NR**C2.6alkylNRV, -NR^Ca^alkylOR'*, -C(=0)C,.6alkyl, 
-C(=0)0Ci.6aIkyl, -0C(=0)Ci.6alkyl. -C(=0)NR^Ci.6alkyl and 
-NR^C(=0)C|.6alkyl; and saturated carbon atoms may be additionally substituted 
by =0; and any nitrogen atoms in the bridge are substituted by H, -Ci-ealkylOR^, 
10 -Ci-ealkyl, -C|.6alkylNR**R^ -C,-3alkylC(=0)0R^ -C|.3alkylC(=0)NR^R^ 
-C,.3alkylOC(=0)Ci^alkyl, -C,.3alkylNR^C(=0)Ci.6alkyl, -C(=0)R^ or 
-Ci.3alkylR^ 

32. The compound according to Claim 31, wherein R"* is a saturated or 
15 unsaturated 5- or 6-membered ring heterocycle containing 1, 2 or 3 atoms selected 

from O, N and S that is optionally vicinally fused with a saturated or unsaturated 
3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected from O, N and S with 
the remaining atoms being carbon, so long as the combination of O and S atoms is 
not greater than 2, wherein the carbon atoms of the heterocycle and bridge are 

2 0 substituted by 1, 2 or 3 substituents independently selected from C|.9alkyl, 

Ci^haloalkyl, halo, nitro, cyano, oxo, -OR^, -S(=0)nC|^alkyl, -OCi^haloalkyl, 
-OC2.6alkylNR^R^ -OC2^alkylOR^ -0C|.6alkylC(=0)0R^ -NR^R^ 
-NR^C^haloalkyl, -NR^C2.6alkylNR^R^ -NR^C2-6alkyIOR^ -C(=0)Ci.6alkyl, 
-C(=0)0C,.6alkyl, -0C(=0)Ci.6alkyI, -C(=0)NR^C,.6alkyl and 

25 -NR^C(=0)C|.6alkyl; and saturated carbon atoms may be additionally substituted 
by =0; and any nitrogen atoms in the bridge are substituted by H, -CuealkylOR'*, 
-C|-6alkyl, -Ci^alkylNRV, -Ci.3alkylC(=0)0R^ -C,.3alkylC(=0)NR^R^ 
-C,.3alkylOC(=0)Ci.6aIkyl, -C,.3alkylNR^C(=0)C|.6alkyl, .C(=0)R^ or 
-CoalkylR^ 

30 

33. The compound according to Claim 21, wherein or R"* is 
10-membered bicyclic ring comprising fused 6-membered rings, containing 0, 1, 
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2, 3 or 4 N atoms with the remainder being carbon atoms, with at least one of the 
6-membered rings being aromatic, wherein the carbon atoms are substituted by H, 
halo, OR^, NR^R*^, Ci^alkyl and Ciohaloalkyl; and saturated carbon atoms may be 
additionally substituted by =0. 

5 

34. The compound according to Claim 33, wherein R"* is 10-membered 
bicyclic ring comprising fused 6-membered rings, containing 1, 2, 3 or 4 N atoms 
with the remainder being carbon atoms, with at least one of the 6-membered rings 
being aromatic, wherein the carbon atoms are substituted by H, halo, OR^, NR^R^, 

10 CuGalkyl and Ci^haloalkyl; and saturated carbon atoms may be additionally 
substituted by =0. 

35. A compound having the structure: 

P9 




15 or any pharmaceutically- acceptable salt thereof, wherein: 
n is independently, at each instance, 0, 1 or 2; 
o is independently, at each instance, 0, 1, 2 or 3; 
YisNH,OorS; 
R' is 



20 




or R is a naphthyl substituted by 0, 1, 2 or 3 substituents independently selected 
from R^; or R' is R^ substituted by 1, 2 or 3 substituents independently selected 
from R^ 
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R'^ is, independently, in each instance, R*°, Ci^alkyl substituted by 0, 1 or 

2 substituents selected from R'°, -(CH2)ophenyl substituted by 0, 1, 2 or 3 
substituents independently selected from R*°, or a saturated or unsaturated S- or 
6-membered ring heterocycle containing 1, 2 or 3 heteroatoms independently 

5 selected from N, O and S, wherein no more than 2 of the ring members are O or S, 
wherein the heterocycle is optionally fused with a phenyl ring, and the heterocycle 
or fused phenyl ring is substituted by 0, 1, 2 or 3 substituents independently 
selected from R'°; 

R'^ is, independently, in each instance, H, halo, -NH2, -NHCi-aalkyl, 
1 0 -N(C|.3alkyl)C,.3alkyl or Ci-aalkyl; 

R* is a saturated or unsaturated 5- or 6-membered ring containing 0, 1, 2 or 

3 atoms selected from O, N and S that is optionally vicinally fused with a 
saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 
from O, N and S with the remaining atoms being carbon, so long as the 

15 combination of O and S atoms is not greater than 2, wherein the ring and bridge 
are substituted by 0, 1, 2 or 3 substituents independently selected from Cugalkyl, 
C|.4haloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'TR'", 
-C(=NR'")NR'"R'", -OR", -OC(=0)R", -OC(=0)NR'"R'", 

-0C(=0)N(R'")S(=0)2R", -OC2^alkylNR"R'", -OCj^alkylOR", -SR"*, -S(=0)R", 
2 0 -S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", 
-S(=0)2N(R'")C(=0)NR'"R'", -NR^R", -N(R'")C(=0)R", -N{R'")C(=0)OR", 
-N(R'")C(=0)NR'"R'". -N(R'")C(=NR'")NR'"R'", -N(R'")S(=0)2R", 
-N(R™)S(=0)2NR"'R'", -NR'"C2^alkylNR'"R"', -NR'"C2^alkylOR'", -C(=0)R', 
-C(=0)OR*, -C(=0)NR'"R\ -C(=NR™)NR™R', -OR", -OC(=0)R*, 
2 5 -OC(=0)NR'"R^ -0C(=0)N(R'^S(=0)2R*, -OCa-fialkylNR^RS -OCz-fialkylOR', 
-SR', -S(=0)R', -S(=0)2R*. -S(=0)2NR'"R\ -S(=0)2N(R'")C(=0)R', 
-S(=0)2N(R'")C(=O)OR*, -S(=0)2N(R'")C(=0)NR'"R*, -NR'"R*, -N(R'")C(=0)R*, 
-N(R™)C(=0)OR^ -N(R'")C(=0)NR'"R*, -N(R'")C(=NR'")NR'"R^ 
-N(R'")S(=0)2R', -N(R"•)S(=0)2NR™R^ -NR"'C2-6alkylNR"R^ -NR"'C2.6alkylOR' 
30 and Ci^^alkyl substituted by 1 or 2 groups selected from C|.2haloalkyl, halo, 

cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR"R"', -C(=NR'")NR'"R"', -OR"", 
-OC(=0)R", -OC(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R", -OC2.6alkylNR"R'", 
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-OCz^alkylOR", -SR"", -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", 
-S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R". -S(=0)2N(R'")C(=0)NR"'R"', 
-NR^R"", -N(R'")C(=0)R", -N(R'")C(=0)OR". -N(R'")C(=0)NR'"R"', 
-N(R™)C(=NR"')Nli'"R'", -N(R'")S(=0)2R". -N(R"')S(=0)2NR"'R'", 
5 -NR'"C2^5alkylNR'"R'", -NR^Cz^alkylOR*", -C(=0)R*, -C(=0)OR', 
-C(=0)NR'"R', -C(=NR'")NR"'R', -OR', -OC(=0)R', -OC(=0)NR"'R'. 
-0C(=0)N(R'")S(=0)2R', -OC2^alkylNR'"R^ -OC2.6alkylOR', -SR'. -S(=0)R', 
-S(=0)2R'. -S(=0)2NR'"R', -S(=0)2N(R'")C(=0)R', -S(=0)2N(R'")C(=0)0R', 
-S(=0)2N(R'")C(=0)NR"'R', -NR^R', -N(R'")C(=0)R*. -N(R'")C(=0)OR'. 

10 -N(R"')C(=0)NR'"R', -N(R'")C(=NR")NR"'R', -N(R'")S(=0)2R\ 

-N(R'")S(=0)2NR"'R% -NR'"C2^alkylNR'"R', -NR'"C2-6alkylOR'; and the ring and 
bridge carbon atoms are substituted with 0, 1 or 2 =0 groups; but in no instance is 
R* 3,5-ditrifluoromethylphenyl or 3-trifluoromethyl-4-fluorophenyl; 

R' is independently, at each instance, H, Ci-jalkyl, C|.4haloalkyl, halo, 

15 nitro, cyano. -OC|.6alkyl, -OCi.4haloalkyI, -OC2-6alkylNfR''R'', -OC2.6alkylOR^ 
-NR^'R'', -NR^CMhaioalkyl, -NR^'Cz^alkylNR^'R'*, -NR''C2^aIkylOR'', naphthyl, 
-C02(C,.6aIkyl), -C(=0)(Ci.6alkyl), -C(=0)NR'*R'', -NR''C(=0)R'', 
-NR''C(=0)NRV, -NR''C02(Ci^alkyl), -Ci-galkylOR", -C^alkylNR^R", 
-S(=0)„(Ci^alkyl). -S(=0)2NRV, -NR''S(=0)2(C|.6alkyl), -0C(=0)NR''R'', a 

2 0 phenyl ring substituted with 0, 1, 2, or 3 substituents independently selected from 
R'°;orR^ is a saturated or unsaturated 5- or 6-menibered ring heterocycle 
containing 1, 2 or 3 atoms selected from O, N and S, substituted with 0, 1, 2, or 3 
substituents independently selected from r'°; 

is independently, at each instance, H, Ci-salkyl, Ci.4haloalkyl, halo, 

2 5 -OCi.6alkyl, -OCi.4haloalkyl, -OC2-<5alkylNR V, -OCz-ealkylOR**, -NR^'R'*, 

-NR''Ci.4haloalkyl, -NR^Ca^alkylNR^R^ or -NR'^CMalkylOR^ -Ci-galkylOR^ 
-Ci^alkylNR^R^, -S(C|.6alkyl), a phenyl ring substituted with 1, 2, or 3 
substituents independently selected from R^°; or R^ is a saturated or unsaturated 5- 
or 6-membered ring heterocycle containing 1, 2 or 3 atoms selected from O, N 

3 0 and S substituted with 0, 1, 2, or 3 substituents independently selected from R'^; 

R^ is independently, at each instance, H, Cusalkyl, Ci^haloalkyl, 
halo, -OC-ealkyl, -OCi-ahaloalkyl, -OCa-ealkylNRV, -OC2.6alkylOR^ 
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-NRV, -NR^'CMhaloalkyl, -NR**C2^alkylNR^R^ -NR''C2-6alkylOR^, 
-Ci-salkylOR**, -C|.6alkylNR'*R'' or -S(Ci^alkyl); or R'' is a saturated or 
unsaturated 4- or S-membered ring heterocycle containing a single 
nitrogen atom, wherein the ring is substituted with 0» 1 or 2 substituents 
5 independently selected from halo, Ci.ahaloalkyl and Ci.salkyl; 

R^ is independently, at each instance, H, Ci-salkyl, Ci.4haloalkyl, halo, 
-OC-ealkyI, -OC,.4haloalkyl, -OCa-ealkylNR'^R^ -OCz-ealkylOR^, -NR^R^ 
-NR^Ci.4haloalkyl, -NR^Ci-ealkylNR^R^ -NR^Ca-ealkylOR^, -CI.8alkylOR^ 
-Ci-6alkylNR**R'*, -S(Ci.6alkyl), a phenyl ring substituted with 1, 2, or 3 

10 substituents independently selected from R'^, or R^ is a saturated or unsaturated 5- 
or 6-membered ring heterocycle containing 1, 2 or 3 atoms selected from O, N 
and S substituted with 0, 1, 2, or 3 substituents independently selected from R**^; 

R^ is independently, at each instance, H, Ci-galkyl, Ci^haloalkyl, 
halo, nitro, cyano, -OC|-6alkyl, -OCi-4haloalkyl, -OC2.6alkylNR'*R'', 

15 -OC2.6alkylOR^, -NR^R^ -NR^Ci^haloalkyl, -NR**C2.<salkylNR''R^ or 
-NR^C2.6alkylOR^ -C02(C,.6alkyl), -C(=0)(C,.6alkyI), -C(=0)NRV, 
-NR^C(=0)(Ci^alkyl), -NR**C(=0)NRV, -NR^'COzCCealkyl), 
-CusalkylOR^ -Ci.6alkylNRV, -S(=0)n(C,.6alkyl), -S(=0)2NRV, 
-NR^S(=0)2(Ci^alkyl), -OC(=0)NR^R'^ or a -(CR*'R'')ophenyl wherein the 

20 phenyl is substituted with 0, 1, 2, or 3 substituents independently selected 
from R^®; or R^ is -(CR^R^)oHet wherein Het is a saturated or unsaturated 
5- or 6-membered ring heterocycle containing 1, 2 or 3 atoms selected 
from O, N and S substituted with 0, 1, 2, or 3 substituents independently 
selected from R'^; or R^ is a saturated or unsaturated 4- or 5-membered 

25 ring heterocycle containing a single nitrogen atom, wherein the ring is 
substituted with 0, 1 or 2 substituents independently selected from halo, 
Ci.2haloalkyl and Ci.salkyI; wherein at least one of R^R^ R'.R^andR' 
is Ci-galkyl, Ci.4haloalkyl, halo, -OCi^haloalkyl, -OC2^alkylNR**R*', 
-OCi-ealkylOR", -NR^CMhaloalkyl, -NR''C2.6alkylNRV, 

30 -NR*'C2.6alkylOR'*, -Ci-galkylOR**, -Ci^alkylNRV or -S(Ci.6alkyl); 

R**^ is independently, at each instance, selected from H, Ci-galkyl, 
Ci^haloalkyl, halo, cyano, nitro, -C(=0)(C|.8aIkyl), -C(=0)0(Ci.8alkyl), 
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-C(=0)NRV, -C(=NR'')NR'^'', -or'*, -0C(=0)(Ci.8alkyl), -0C(=0)NR''R'', 
-OC(=0)N(R'')S(=0)2(C,.8alkyl), -OC2^alkylNR''R'', -OCa^salkylOR", -SR^ 
-S(=0)(C,.galkyl), -S(=0)2(C,.8alkyl), -S(=0)2NRV, 
-S(=0)2N(R'')C(=0)(C,.8alkyl), -S(=0)2N(R'')C(=0)0(C,.8alkyl), 
5 -S(=0)2N(R'')C(=0)NR*'R*'. -NR^R", -N(R'')C(=0)(C,.8alkyl), 

-N(R'')C(=0)0(Ci.8alkyl), -N(R*')C(=0)NR''R*', -N(R'')C(=NR*')NR''R'', 
-N(R*')S(=0)2(C,.8alkyl), -N(R'')S(=0)2NR*'R'', -NR^'Cz-ealkylNR'^R'' and 
-NR^Cz^alkylOR"; or R'° is a saturated or unsaturated 5-, 6- or 7-membered 
monocyclic or 6-, 7-, 8-, 9-, 10- or 11-membered bicyclic ring containing 1, 2 or 3 

10 atoms selected from N, O and S, wherein the ring is fused with 0 or 1 benzo 

groups and 0 or 1 saturated or unsaturated S-, 6- or 7-membered heterocyclic ring 
containing 1, 2 or 3 atoms selected from N, O and S; wherein the carbon atoms of 
the ring are substituted by 0, 1 or 2 oxo groups, wherein the ring is substituted by 
0, 1, 2 or 3 groups selected from Ci^alkyl, Ci.4haloalkyl, halo, cyano, nitro, 

15 -C(=0)(C,.8alkyl), -C(=0)0(C,.8alkyl), -C(=0)NRV, -C(=NR'*)NR'*R'', -OR**, 
-0C(=0)(C,.8alkyl), -0C(=0)NR*'R'*, -0C(=0)N(R'')S(=0)2(C,^alkyl), 
-OC^oalkylNR^R^ -OC2.6alkylOR^ -SR", -S(=0)(C,.8alkyl), -S(=0)2(C,.8a!kyl), 
-S(=0)2NR''R'*, -S(=0)2N(R'*)C(=0)(C,.8alkyl). -S(=0)2N(R'')C(=0)0(C,.8alkyI), 
-S(=0)2N(R'')C(=0)NR'*R^ -NR^R**, -N(R'')C(=0)(C,.8alkyl), 

2 0 -N(R'')C(=0)0(Cu8alkyl). -N(R'')C(=0)NR''R'', -N(R'')C(=NR**)NR V, 
-N(R'')S(=0)2(C|.8alkyI), -N0R.'')S(=O)2NR**R*', -NR*'C2.6alkylNR*'R'' and 
-NR''C2^alkylOR'*; or R'° is Ci.4alkyl substituted by 0, 1, 2 or 3 groups selected 
from Ci^haloalkyl, halo, cyano, nitro, -C(=0)(Ci.8alkyl), -C(=0)0(Ci.8alkyl), 
-CC^K^NR^R", -C(=NR'')NR''R'*, -or", -0C(=0)(C,.8alkyl), -0C(=0)NRV. 

2 5 -OC(=0)N(R*')S(=0)2(C,.8alkyl), -OCz^alkylNR^R", -OCz^alkylOR", -SR", 

-S(=0)(C,.8alkyl), -S(=0)2(C,.8alkyl), -S(=0)2NR''R^ 
-S(=0)2N(R'*)C(=0)(Ci.8alkyl). -S(=0)2N(R'')C(=0)0(C,.8aIkyl), 
-S(=0)2N(R'')C(=0)NR**R^ -NR^R", -N(R'')C(=0)(Ci.8alkyl), 
-N(R"*)C(=0)0(C,.8alkyl). -N(R'')C(=0)lSrR''R''. -N(R'*)C(=NR'')NR''R'', 

3 0 -N(R'')S(=0)2(C|.8aIkyl), -N(R'*)S(=0)2NR''R'', -NR''C2.6alkylNR'^'' and 

-NR''C2^alkylOR'*; 

R** is independently, at each instance, H, phenyl, benzyl or Ci^alkyl; 
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is a heterocycle selected from the group of thiophene, pyrrole, 
1,3-oxazole, l,3-thia2ole, l,3>4-oxadiazole, 1,3,4-lhiadiazole, 1,2,3-oxadiazole, 

1.2.3- thiadiazoIe, lH-l,2,3-triazole, isothiazole, 1,2,4-oxadiazole, 1,2,4- 
thiadiazole, 1,2,3,4-oxatriazole, 1,2,3,4-thiatriazole, lH-l,2,3,4-tetraazoIe, 

5 1,2,3,5-oxatriazole, 1,2,3,5-thiatriazole, furan, imidazol-l-yl, iniidazol-4-yl, 1,2,4- 
triazol-4-yl, l,2,4-triazol-5-yl, isoxazol-3-yl, isoxazol-5-yl, pyrazol-3-yl, pyrazol- 
5-yl, thiolane, pyrrolidine, tetrahydrofuran, 4,5-dihydrothiophene, 2-pyrroline, 
4,5-dihydrofuran, pyridazine, pyrimidine, pyrazine, 1,2,3-triazine, 1,2,4-triazine, 

1.2.4- triazine, l,3,5-'triazine, pyridine, 2H-3,4,5,6-tetrahydropyran, thiane, 1,2- 
10 diazaperhydroine, 1,3-diazaperhydroine, piperazine, 1,3-oxazaperhydroine, 

morpholine, 1,3-thiazaperhydroine, 1,4-thiazaperhydroine, piperidine, 2H-3,4- 
dihydropyran, 2,3-dihydro-4H-thiin, 1, 4,5 ,6-tetrahydropyri dine, 2H-5,6- 
dihydropyran, 2,3-dihydro-6H-thiin, 1,2,5,6-tetrahydropyridine, 3,4,5,6- 
tetrahydropyridine, 4H-pyran, 4H-thiin, 1,4-dihydropyridine, 1,4-dithiane, 1,4- 

15 dioxane, 1,4-oxathiane, 1,2-oxazolidine, 1,2-thiazolidine, pyrazolidine, 1,3- 
oxazolidine, l,3-thia2olidine, imidazolidine, 1,2,4-oxadiazolidine, 1,3,4- 
oxadiazolidine, 1 ,2,4-thiadiazolidine, 1,3,4-thiadiazolidine, 1,2,4-triazolidine, 2- 
imidazoline, 3-imidazoline, 2-pyrazoline, 4-imidazoline, 2,3-dihydroisothiazole, 
4,5-dihydroisoxazole, 4,5-dihydroisothiazole, 2,5-dihydroisoxazole, 2,5- 

20 dihydroisothiazole, 2,3-dihydroisoxazole, 4,5-dihydrooxazole, 2,3- 

dihydrooxazole, 2,5-dihydrooxa2ole, 4,5-dihydrothiazole, 2,3-dihydrothiazole„ 
2,5-dihydrothiazole, 1,3,4-oxathiazolidine, 1,4,2-oxathiazolidine, 2,3-dihydro-lH- 
[l,2,3]triazole, 2,5-dihydro-lH-[l,2,3]triazole, 4,5-dihydro-lH-[l,2,3]triazole, 
2,3-dihydro-lH-[l,2,4]triazole, 4,5-dihydro-lH-[l,2,4]triazole, 2,3-dihydro- 

25 [l,2,4]oxadiazole, 2,5-dihydro-[l,2,4]oxadiazole, 4,5-dihydro-[l,2,4]thiadiazole, 
2,3-dihydro-[ 1,2,4] thidiazole, 2,5-dihydro-[ 1,2,4] thiadiazole, 4,5-dihydro-[l,2.4] 
thiadiazole, 2,5-dihydro-[i,2,4]oxadiazole, 2,3-dihydro-[l,2.4]oxadiazole, 4,5- 
dihydro-[l,2,4]oxadiazole, 2,5-dihydro-[l,2,4]thiadiazo]e. 2,3-dihydro-[l,2,4] 
thiadiazole, 4,5-dihydro-[ 1,2,4] thiadiazole, 2,3-dihydro-[l,3,4]oxadiazole, 2,3- 

30 dihydro-[l,3,4]thiadiazole. [l,4.2]oxathiazole, [l,3,4]oxathiazole, 1,3,5- 

triazaperhydroine, 1,2,4-triazaperhydroine, 1,4,2-dithiazaperhydroine, 1,4,2- 
dioxazaperhydroine, 1,3,5-oxadiazaperhydroine, 1,2,5-oxadiazaperhydroine, 
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1,3,4-thiadiazaperhydroine, l,3.5-thiadia2aperhydroine, 1,2,5- 
thiadiazaperhydroine, 1 ,3,4-oxadiazaperhydroine, l,4,3-oxathia2aperhydroine, 
1,4,2-oxathiazaperhydroine, 1,4,5,6-tctrahydropyridazine, 1,2,3,4- 
tetrahydropyridazine, 1,2,3,6-tetxahydropyridazine, 1,2,5,6-tetrahydropyrimidine, 
5 1,2,3,4-tetrahydropyrimidine, 1,4,5,6-tetrahydropyriniidine, 1,2,3,6- 

tetrahydropyrazine, 1,2,3,4-tetrahydropyrazine, 5,6-dihydro-4H-[l,2]oxazine, 5,6- 
dihydro-2H-[l,2]oxaziiie, 3,6-dihydro-2H-[l,2]oxazine, 3,4-dihydro-2H- 
[l,2]oxazine, 5,6-dihydro-4H-[l,2]thiazine, 5,6-dihydro-2H-[l,2] thiazine, 3,6- 
dihydro-2H-[l,2] thiazine, 3,4-dihydro-2H-[l,2] thiazine, 5,6-dihydro-2H- 

10 [l,3]oxazine, 5,6-dihydro-4H-[l,3]oxazine, 3,6-dihydro-2H-[l,3]oxazine, 3,4- 
dihydro-2H-[l ,3]oxazine, 3,6-dihydro-2H-[l ,4]oxazine, 3,4-dihydro-2H- 
[l,4]oxazine, 5,6-dihydro-2H-[l,3]thiazine, 5,6-dihydro-4H-[l,3]thiazine, 3,6- 
dihydro-2H-[ 1,3] thiazine, 3,4.dihydro-2H-[l,3]thia2ine, 3,6-dihydro-2H- 
[1,4] thiazine, 3,4-dihydro-2H-[l,4]thiazine, l,2,3,6-tetrahydro-[l,2,4]triazine, 

15 l,2,3,4-tetrahydro-[l,2,4]triazine, l,2,3,4-tetrahydro-[l,3,5]triazine, 2,3,4,5- 
tetrahydro-[l,2,4]triazine, l,4,5,6-tetrahydro-[l,2,4]triazine, 5,6-dihydro- 
[l,4,2]dioxazine, 5,6-dihydro-[l,4.2]dioxazine, 5,6-dihydro-[l,4,2]di thiazine, 2,3- 
dihydro-[ 1 ,4,2]dioxazine, 3,4-dihydro-2H-[l ,3,4]oxadiazine, 3,6-dihydro-2H- 
[l,3,4]oxadiazine, 3,4-dihydro-2H-[l,3,5]oxadiazine, 3,6-dihydro-2H- 

2 0 [l,3,5]oxadiazine, 5,6-dihydro-2H-[l ,2,5]oxadiazine, 5,6-dihydro-4H- 
[l,2,5]oxadiazine, 3.4-dihydro-2H-[l,3,4]thiadiazine, 3,6-dihydro-2H- 
[l,3,4]thiadiazine, 3,4-dihydro-2H-[l,3,5]thiadiazine, 3,6-dihydro-2H- 
[l,3,5]thiadiazine, 5,6-dihydro-2H-[I,2.5]thiadiazine, 5,6-dihydro-4H- 
[l,2,5]thiadiazine, 5,6-dihydro-2H-[l,2,3]oxadiazine, 3,6-dihydro-2H- 

2 5 [l,2,5]oxadiazine, 5,6-dihydro-4H-[l,3,4]oxadiazine, 3,4-dihydro-2H- 
[l,2,5]oxadiazine, 5,6-dihydro-2H-[l,2,3]thiadiazine, 3,6-dihydro-2H- 
[l,2.5]thiadiazine, 5,6-dihydro-4H-[l,3,4]thiadiazine, 3,4-dihydro-2H- 
[l,2,5]thiadiazine, 5,6-dihydro-[l,4,3]oxathiazine, 5,6-dihydro-[l,4,2]oxathiazine, 
2.3-dihydro-[l,4,3]oxathiazine, 2,3-dihydro-[l,4,2]oxathiazine, 4,5- 

30 dihydropyridine, 1,6-dihydropyridine, 5,6-dihydropyridine, 2H-pyran, 2H-thiin, 
3,6-dihydropyridine, 2,3-dihydropyridazine, 2,5-dihydropyridazine, 4,5- 
dihydropyridazine, 1,2-dihydropyridazine, 2,3-dihydropyrimidine, 2,5- 
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dihydropyrimidine, 5,6-dihydropyrimidine, 3,6-dihydropyrimidine, 4,5- 
dihydropyrazine, 5,6-dihydropyrazine, 3,6-dihydropyrazine, 4,5-dihydropyrazine, 
1,4-dihydropyrazine, 1,4-dithiin, 1,4-dioxin, 2H-l,2-oxazine, 6H-l,2-oxazine, 4H- 
1,2-oxazine, 2H-l,3-oxazine, 4H-l,3-oxazine, 6H-l,3-oxazine, 2H-l,4-oxazine, 
5 4H-l,4-oxazine, 2H-l,3-thiazine. 2H-l,4-thiazine, 4H-l,2-thiazine, 6H-1,3- 

thiazine, 4H-l,4-thiazine, 2H-l,2-thiazine, 6H-l,2-thiazine, 1,4-oxathiin, 2H,5H- 

1.2.3- triazine, lH,4H-l,2,3-triazine, 4,5-dihydro-l,2,3-triazine, 1H,6H-1,2,3- 
triazine, l,2-dihydro-l,2,3-triazine, 2,3-dihydro-l,2,4-triazine, 3H.6H-1,2,4- 
triazine, lH,6H-l,2,4-triazine, 3,4-dihydro-l,2,4-triazine, lH,4H-l,2,4-triazine, 

10 5,6-dihydro-l,2,4-triazine, 4,5-dihydro-l,2,4-lriazine, 2H,5H-l,2,4-triazine, 1,2- 
dihydro-l,2,4-triazine, lH,4H-l,3,5-triazine, l,2-dihydro-l,3,5-triazine, 1,4,2- 
dithiazine, 1,4,2-dioxazine, 2H-l,3,4-oxadiazine, 2H-l,3,5-oxadiazine, 6H- 1,2,5- 
oxadiazine, 4H-l,3,4-oxadiazine, 4H-l,3,5-oxadiazine, 4H-l,2,5-oxadiazine, 2H- 
l,3,5-thiadia2ine. 6H-l,2,5-thiadiazine, 4H-l,3,4-thiadiazine, 4H-1,3,5- 

15 thiadiazine. 4H-l,2,5-thiadiazine, 2H-l,3,4-thiadiazine, 6H-l,3,4-thiadiazine, 6H- 

1.3.4- oxadiazine and 1,4,2-oxathiazine, wherein the heterocycle is optionally 
vicinally fused with a saturated or unsaturated 5-, 6- or 7-niembered ring 
containing 0, 1 or 2 atoms independently selected from N, O and S; 

R^is phenyl substituted by 0, 1 or 2 groups selected from halo, Ci^alkyl, 
2 0 Ciohaloalkyl, -OR** and -NR^R^; or R^ is a saturated or unsaturated 5- or 

6-membered ring heterocycle containing 1, 2 or 3 heteroatoms independently 
selected from N, O and S, wherein no more than 2 of the ring members are O or S, 
wherein the heterocycle is optionally fused with a phenyl ring, and the carbon 
atoms of the heterocycle are substituted by 0, 1 or 2 oxo groups, wherein the 
25 heterocycle or fused phenyl ring is substituted by 0, 1, 2 or 3 substituents selected 
from halo, CMalkyl, Cshaloalkyl, -OR^ and -NRV; 
R^ is hydrogen or -CH3; 
R"™ is independently at each instance H or R"; 
R" is independently at each instance Ci.galkyl, phenyl or benzyl; 
30 R*" is independently in each instance H, Cu4alkyl, Ci^haloalkyl, halo, 

cyano, nitro, -C(=0)R", -C(=0)OR", -C{=0)NR'"R'", -C(=NR'")NR'"R"', -OR'", 
-OC(=0)R", -OC(=0)NR"R"^, -0C(=0)N(R'")S(=0)2R^ -OCz-ealkylNR'^R'", 
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-OCz-ealkylOR", -SR"*, -S(=0)R", -S(=0)2R". -S(=0)2NR'"R'", 
-S(=0)2N(R'")C(=0)R". -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R"', 
-NR'"R'", -N(R"')C(=0)R", -N(R'")C(=0)OR\ -N(R'")C(=0)NR'"R'", 
-N(R'")C(=NR'")NR"'R"', -N(R"')S(=0)2R", -N(R'")S(=0)2NR"'R"', 
5 -NR'"C2-6alkylNR™R'" or -NR™C2-6alkylOR"'; and 

R^ is R" substituted by 0, 1, 2 or 3 substituents independently selected 
from R**. 



10 NH. 



15 



36. The compound according to any one of Claim 35, wherein Y is 

37. The compound according to any one of Claim 35, wherein Y is O. 

38. The compound according to any one of Claim 35, wherein Y is S. 

39. The compound according to any one of Claim 35, wherein R' is 




40. The compound according to Claim 39, wherein R^ is Ci^salkyl, 
2 0 halo or Ci^haloalkyl. 

41. The compound according to Claim 35, wherein R' is a naphthyl 
substituted by 0, 1, 2 or 3 substituents independently selected from R^. 

2 5 42. The compound according to Claim 35, wherein R* is R*^ substituted 

by 1, 2 or 3 substituents independently selected from R^; 
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43. The compound according to Claim 35, wherein R'^ is 
-(CH2)nphenyl substituted by 0, 1, 2 or 3 substituents independently selected from 

5 44. The compound according to Claim 35, wherein R*^ is a saturated 

or unsaturated 5- or 6-membered ring heterocycle containing 1, 2 or 3 
heteroatoms independently selected from N, O and S, wherein no more than 2 of 
the ring members are O or S, wherein the heterocycle is optionally fused with a 
phenyl ring, and the heterocycle or fused phenyl ring is substituted by 0, 1, 2 or 3 
10 substituents independently selected from R*° 

45. The compound according to Claim 35, wherein R'^ is Ci.galkyI 
substituted by 0, 1 or 2 substituents selected from R'®. 

15 46. The compound according to Claim 35, wherein R'^ is selected 

from Ci-galkyl, Ci.4haloalkyl, halo, cyano, nitro, -C(=0)(Ci.8alkyl), 
.C(=0)0(C,.8alkyl), -C(=0)NR'*R^ -C(=NR^)NRV. -OR^ -0C(=O)(CN8alkyl), 
-0C(=0)NRV, -OC(=0)N(R^)S(=0)2(C,.8alkyl), -OCj-aalkylNR^R^ 
-OC2.6alkylOR^ -SR^ -S(=0)(Ci.8alkyl), -S(=0)2(C,.8alkyl), -S(=0)2NR^R^ 

2 0 -S(=0)2N(R^)C(=0)(C,.8alkyl), .S(=0)2N(R^)C(=0)0(Cu8alkyl), 
-S(=0)2N(R^)C(=0)NR**R^ -NRV, -N(R^)C(=0)(C,.8alkyl), 
-N(R^)C(=0)0(C,.8alkyl), -N(R^)C(=0)NR''R*', -N(R^)C(=NR^)NR''R**. 
-N(R^)S(=0)2(C,.8alkyl), -N(R^)S(=0)2NR^R^ -NR^C^ealkylNR^R*^ and 
-NR^C2.6alkylOR^; or R'° is a saturated or unsaturated 5-, 6- or 7-membered 

25 monocyclic or 6-, 7-, 8-, 9-, 10- or U-membered bicyclic ring containing 1, 2 or 3 
atoms selected from N, O and S, wherein the ring is fused with 0 or 1 benzo 
groups and 0 or 1 saturated or unsaturated 5-, 6- or 7-membered heterocyclic ring 
containing 1, 2 or 3 atoms selected from N, O and S; wherein the carbon atoms of 
the ring are substituted by 0, 1 or 2 oxo groups, wherein the ring is substituted by 

30 0, 1, 2 or 3 groups selected from Ci-galkyl, Ci_4haloalkyl, halo, cyano, nitro, 

-C(=0)(C,.8alkyl), -C(=0)0(C,-8alkyl), -C(=0)NRV. -C(=NR')NRV, -OR^ 
-0C(=0)(C,.8alkyI), -0C(=0)NRV, -OC(=0)N(R^)S(=0)2(Ci.8alkyl), 
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-OCz^alkylNR'^R'*, -OC2.6alkylOR^ -SR", -S(=0)(Ci.8alkyl), -S(=0)2(C,.8alkyl), 
-S(=0)2NRV, -S(=0)2N(R'')C(=0)(C,.8alkyl), -S(=0)2N(R'')C(=0)0(C|.8alkyl), 
-S(=0)2N(R'')C(=0)NR''r'*. -NR'*R^ -N(R'*)C(=0)(C,.8alkyl), 
-N(R'')C(=0)0(C,.8alkyl), -N(R'')C(=0)NRV, -N(R*')C(=NR'')NRV, 
5 -N(R'')S(=0)2(Ct.8alky!), -N(R*')S(=0)2NR''R*', -NR^Cz-calkylNR^R" and 

-NR*'C2^alkylOR*'; or R'° is Ci^alkyl substituted by 0, 1, 2 or 3 groups selected 
from Ci^haloalkyl, halo, cyano, nitro, -C(=0)(C|.8aIkyI), -C(=0)0(C|.8alkyl), 
-C(=0)NR'*R**. -C(=NR'')NR'*R'', -OR^ -0C(=0)(Ci.8alkyl), -OC(=0)NR*^'', 
-OC(=0)N(R'')S(=0)2(Ci.8aikyl), -OC2^alkylNR''R**. -OCi^lkylOR", -SR**, 

10 -S(=0)(Ci.8alkyI), -S(=0)2(C,.8alkyl). -S(=0)2NR''R'', 

-S(=0)2N(R'')C(=0)(C,.8alkyl). -S(=0)2N(R*')C(=0)0(C,.8aIkyl), 
-S(=0)2N(R'*)C(=0)NR'*R'', -NR*^", -N(R'')C(=0)(C,.8alkyl), 
-N(R'*)C(=0)0(C,.8alkyl), -N(R'')C(=0)NRV, -N(R'')C(=NR'*)NRV, 
-N(R'')S(=0)2(Ci.8alkyl), -N(R*')S(=0)2NR''R'*, -NR''C2^alkyINR''R'* and 

15 -NR''C245aIkylOR''. 



47. The compound according to Claim 35, wherein R is, 
independently, in each instance, halo, -NH2, -NHCualkyl, -N(Ci-3alkyl)Ci.3alkyl 
or Ci-salkyl. 

20 

48. The compound according to Claim 35, wherein R** is an 
unsaturated 6-membered ring containing 0 atoms selected from O, N and S that is 
vicinally fused with a saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 
2 or 3 atoms selected from O, N and S with the remaining atoms being carbon, so 

2 5 long as the combination of O and S atoms is not greater than 2, wherein the ring 

and bridge are substituted by 0, 1, 2 or 3 substituents independently selected from 
Ci.8alkyl, Ci^haloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR", 
-C(=0)NR'"R'", -C(=NR'")NR™R'", -OR"", -OC(=0)R", -OC(=0)NR'"R"', 
-0C(=0)N(R'")S(=0)2R", -OC2-6alkylNR'"R™. -OC2^alkylOR"', -SR"". -S(=0)R", 

3 0 -S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R"')C(=0)R", -S(=0)2N(R'")C(=0)0R", 

-S(=0)2N(R'")C(=0)NR'"R'", -NR^R"*, -N(R'")C(=0)R", -N(R'")C(=O)0R", 
-N(R'")C(=0)NR'"R", -N(R")C(=NR"')NR'"R'", -N(R'")S(=0)2R", 
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-N(R'^S(=0)2NR'"R'". -NR^Cz^alkylNR^R"". -NR'"C2.6alkylOR", -C(=0)R'. 
-C(=0)OR', -C(=0)NR"'R^ -C(=NR'")NR'"R*, -OR*. -OC(=0)R', 
-OC(=0)NR"R^ -0C(=0)N(R'")S(=0)2R'. -OC2-<5alkyiNR'"R', -OC2.6alkylOR*, 
-SR', -S(=0)R*, -S(=0)2R*. -S(=0)2NR"^', -S(=0)2N(R'")C(=0)R', 
5 -S(=0)2N(R'")C(=0)0R*, -S(=0)2N(R"')C(=0)NR'"R', -NR™R*, -N(R'")C(=0)R', 
-N(R'")C(=0)OR'. -N(R'")C(=0)NR'"R', -N(R'")C(=NR'")NR'"R\ 
-N(R'")S(=0)2R*, -N(R'")S(=0)2NR'"R', -NR"t2-«alkylNR'"R\ -NR'"C2.6alkyIOR* 
and Ci^alkyl substituted by 1 or 2 groups selected from C|.2haloalkyl, halo, 
cyano, nitro, -C(=0)R". -C(=0)OR", -C(=0)NR'"R'", -C(=NR"')NR'"R'", -OR"", 

1 0 -OC(=0)R", -OC(=0)NR'"R'", -0C(=0)N(R"')S(=0)2R", -OCj-ealkylNR'TR'". 
-OCz^alkylOR"", -SR*", -S(=0)R", -S(=0)2R", -S(=0)2NR'"R"', 
-S(=0)2N(R'")C(=0)R",-S(=0)2N(R'")C(=0)OR", -S(=0)2N(R'")C(=0)NR'"R"', 
-NR*^", -N(R"')C(=0)R", -N(R'")C(=0)OR°, -N(R"')C(=0)NR"^™, 
-N(R'")C(=NR'")NR'"R'", -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R'", 

1 5 -NR"'C2^alkylNR'"R'". -NR^Cz^alkylOR"", -C(=0)R^ -C(=0)0RS 

-C(=0)NR'"R^ -C(=NR'")NR"'R', -OR', -OC(=0)R^ -OC(=0)NR'Tl'. 
-0C(=0)N(R'")S(=0)2R*, -OC2.6alkylNR"'R', -OC2.6alkylOR*, -SR^ -S(=0)R^ 
-S(=0)2R', -S(=0)2NR'"R^ -S(=0)2N(R'")C(=0)R^ -S(=0)2N(R'")C(=0)0R', 
-S(=0)2N(R'")C(=0)NRm', -NR^R', -N(R"')C(=0)R', -N(R'")C(=0)OR', 

2 0 -N(R■")C(=0)NR'"R^ -N(R'")C(=NR"')NR"li', -N(R'")S(=0)2R', 

-N(R'")S(=0)2NR'"R», -hfR'"C2^5alkylNR"^*, -ISfR^Cz-ealkylOR'; and the ring and 
bridge carbon atoms are substituted with 0, 1 or 2 =0 groups. 



49. The compound according to Claim 35, wherein R" is a saturated or 

2 5 unsaturated 5- or 6-membered ring containing 1, 2 or 3 atoms selected from O, N 

and S that is vicinally fused with a saturated or unsaturated 3- or 4-atom bridge 
containing 0 atoms selected from O, N and S with the remaining atoms being 
carbon, so long as the combination of O and S atoms is not greater than 2, wherein 
the ring and bridge are substituted by 0, 1, 2 or 3 substituents independently 

3 0 selected from Ci-galkyl, Ci.4haloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR", 

-C(=0)NR'"R'", -C(=NR"')NR'"R'", -OR"", -OC(=0)R", -OC(=0)NR"'R"', 
-0C(=0)N(R'")S(=0)2R", -OCz-ealkylNR'^R'", -OCz-ealkylOR'", -SR"", -S(=0)R", 
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-S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R"')C(=0)R". -S(=0)2N(R'")C(=0)0R", 
-S(=0)2N(R"')C(=0)NR'"R™, -NR^R*". -N(R"')C(=0)R", -N(R'")C(=0)OR", 
-N(R'")C(=0)NR"'R'", -N(R")C(=NR'")NR'"R'", -N(R'")S(=0)2R". 
-N(R'")S(=0)2NR"'R"', -NR"'C2^alkylNR'"R'", -NR'"C2.6alkylOR'", -C(=0)R', 
5 -C(=0)OR'. -C(=0)NR"'R*, -C(=^fR'")NR™R^ -OR', -OC(=0)R', 

-OC(=0)NR'Tl'. -0C(=0)N(R'")S(=0)2R', -OC2-6alkylNR"'R*, -OC2.6alkylOR', 
-SR% -S(=0)R^ -S(=0)2R', -S(=0)2NR"'R^ -S(=0)2N(R•^C(=0)R^ 
-S(=0)2N(R'")C(=0)0R*, -S(=0)2N(R'")C(=0)NR'"R*, -NR"R', -N(R'")C(=0)R', 
-N(R"')C(=0)OR*, -N(R"')C(=0)NR"R', -N(R'")C(=NfR'")NR'Ti', 

1 0 -N(R'")S(=0)2R', -N(R'")S(=0)2NR'"R', -NR'"C2^alkylNR"'R^ -NR'"C2^1kylOR* 
and C].4alkyl substituted by 1 or 2 groups selected from C|.2haloalkyl, halo, 
cyano, nitro, -C(=0)R", -C(=0)OR". -C(=0)NR™R'", -C(=NR'°)NR'"R'", -OR*", 
-OC(=0)R", -OC(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R", -OC2^alkylNR'"R'", 
-OC2-6alkylOR'", -SR", -S(=0)R", -S(=0)2R", -S(=0)2NR'"R"', 

15 -S(=0)2N(R'")C(=0)R", -S(=O)2N(R'^(=O)0R", -S(=0)2N(R'")C(=0)NR'"R™, 
-NR™R'", -N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R"')C(=0)NR'"R"'. 
-N(R'")C(=NR'")NR'"R'", -N(R'")S(=0)2R". -N(R'")S(=0)2NR"*R'", 
-NR'"C2^alkylNR'"R'", -NR"'C2.6alkylOR'", -C(=0)R*, -C(=0)OR*, 
-C(=0)NR'"R% -C(=NR'")NR"1l\ -OR', -OC(=0)R', -OC(=0)NR'"R', 

2 0 -0C(=0)N(R'")S(=0)2R', -OC2^alkylNR"'R*, -OC2^alkyIOR', -SR*. -S(=0)R', 
-S(=0)2R', -S(=0)2NR'"R', -S(=0)2N(R'")C(=0)R', -S(=0)2N(R'")C(=0)0R*, 
-S(=O)2N(R"0C(=O)NR'Tl*. -NR^R', -N(R'")C(=0)R'. -N(R'")C(=0)OR', 
-N(R'")C(=0)NR™R', -N(R'")C(=NR'")NR'Tl', -N(R'")S(=0)2R^ 
-N(R'")S(=0)2NR'"R', -NR^Cz^alkylNR^R*. -NR'"C2^alkylOR''; and the ring and 

25 bridge carbon atoms are substituted with 0, 1 or 2 =0 groups; but in no instance is 
R* 3,5-ditrifluoromethylphenyl or 3-trifluoromethyi-4-fluorophenyl. 

SO. The compound according to Claim 35, wherein R'* is a saturated or 
unsaturated 6-membered ring containing 0 atoms selected from O, N and S that is 
30 vicinally fused with a saturated or unsaturated 3- or 4-atom bridge containing 0 
atoms selected from O, N and S with the remaining atoms being carbon, so long 
as the combination of O and S atoms, is not greater than 2, wherein the ring and 
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bridge are substituted by 0, 1, 2 or 3 substituents independently selected from C|. 
galkyl, C^haloalkyl, halo, cyano. nitro, -C(=0)R". -C(=0)OR". -C(=0)NR"'R'", 
-C(=NR'")NR'"R'", -OR"", -OC(=0)R". -OC(=0)NR'"R'", 

-0C(=0)N(R"')S(=0)2R", -OCa-ealkylNR^R"", -OC2-6alkylOR'", -SR"". -S(=0)R", 

5 -S(=0)2R", -S(=0)2NR"^'", -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)OR". 
-S(=0)2N(R'")C(=0)NR'"R'", -NR"^", -N(R'")C(=0)R", -N(R'")C(=O)0R", 
-N(R'")C(=0)NR"'R"', -N(R'")C(=NR'")NR'"R"', -N(R'")S(=0)2R", 
-N(R'")S(=0)2NR"'R'", -NR'"C2^alkylNR"^'", -NR"C2^5alkylOR'", -C(=0)R', 
-C(=0)OR', -C(=0)NR'TI\ -C(=NR*")NR'"R% -OR*, -OC(=0)R*, 

0 -OC(=0)NR'^l^ -0C(=0)N(R'")S(=0)2R*, -OC2-6alkylNR'"R', -OC2-6aIkyIOR*, 
-SR\ -S(=0)R', -S(=0)2R', -S(=0)2NR'"R*, -S(=0)2N(R'")C(=0)R'. 
-S(=0)2N(R'^C(=0)OR', -S(=0)2N(R'")C(=0)NR™R', -NR"'R', -N(R'")C(=0)R*, 
-N(R"')C(=0)OR*, -N(R'")C(=0)NR'"R', -N(R'")C(=NR'")NR'"R*, 
-N(R'")S(=0)2R', -N(R"')S(=0)2NR'"R*, -NR'"C2.6alkylNR'"R', -NR'"C2^alkylOR' 

5 and Ci^alkyl substituted by 1 or 2 groups selected from Ci.2haloalkyl, halo, 
cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", -C(=NR'")NR'"R'", -OR"", 
-OC(=0)R", -OC(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R", -OC2-6alkylNR™R"', 
-OCz^alkylOR", -SR"*, -S(=0)R". -S(=0)2R", -S(=0)2NR'"R'", 
-S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R'", 

0 -NR'"R", -N(R'")C(=0)R", -N(R'")C(=OX)R", -N(R'")C(=0)NR'"R"', 
-N(R'")C(=NR'")NR'"R"', -N(R'")S(=0)2R", -N(R"')S(=0)2NR™R'", 
-NR'"C2-6alkyINR"'R'". -NR'"C2^alkylOR'". -C(=0)R', -C(=0)OR', 
-C(=0)NR"'R', -C(=NR'")NR'"R*, -OR', -OC(=0)R*, -OC(=0)NR'"R^ 
-0C(=0)N(R'")S(=0)2R*, -OC2-6aIkylNR'"R', -OCz^^alkylOR', -SR', -S(=0)R*. 

5 -S(=0)2R'. -S(=0)2NR'"R\ -S(=0)2N(R'")C(=0)R', -S(=0)2N(R'")C(=0)0R*, 
-S(=0)2N(R"')C(=0)NR"'R*, -NR"'R', -N(R'")C(=0)R*, -N(R'")C(=0)OR*. 
-N(R"')C(=0)NR'"R', -N(R'")C(=NR'")NR'"R*, -N(R'")S(=0)2R^ 
-N(R"')S(=0)2NR'"R'. -NR"'C2.6alkylNR'Tl', -NR"'C2-6alkylOR'; and the ring and 
bridge carbon atoms are substituted with 0, 1 or 2 =0 groups; but in no instance is 

0 R* 3,5-ditrifluoromethylphenyl or 3-trifluoromethyl-4-fluorophenyl. 
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51. The compound according to Claim 35, wherein R* is a saturated or 
unsaturated 5- or 6-membered ring containing 1, 2 or 3 atoms selected from O. N 
and S that is vicinaliy fused with a saturated or unsaturated 3- or 4-atom bridge 
containing 1 , 2 or 3 atoms selected from O, N and S with the remaining atoms 
5 being carbon, so long as the combination of O and S atoms is not greater than 2, 
wherein the ring and bridge are substituted by 0, 1, 2 or 3 substituents 
independently selected from Ci^alkyl, Ci^haloalkyl, halo, cyano, nitro, 
-C(=0)R", -C(=0)OR", -C(=0)NR'Tl"'. -C(=NR"')NR'"R'", -OR"", -OC(=0)R", 
-OC(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R", -OCj^salkylNR^R™, -OCa-ealkylOR"", 

1 0 -SR", -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R"')C(=0)R", 
-S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R'", -NR'"R'", 
-N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR™R'", 
-N(R'")C(=NR'")NR'Tt'", -N(R")S(=0)2R", -N(R™)S(=0)2NR'"R"', 
-NR'"C2^alkylNR'Tl'", -NR'"C2.6alkylOR'", -C(=0)R', -C(=0)OR'. 

1 5 -C(=0)NR'"R*. -C(=NR'")NR'"R*. -OR', -OC(=0)R', -OC(=0)NR'"R', 

-0C(=0)N(R"')S(=0)2R', -OC2^aikylNR'"R', -OC2.<ialkylOR', -SR*, -S(=0)R^ 
-S(=0)2R', -S(=0)2NR'"R^ -S(=0)2N(R'")C(=0)R'. -S(=0)2N(R"')C(=0)0R^ 
-S(=0)2N(R'")C(=0)NR'"R% -NR^R*, -N(R'")C(=0)R', -N(R"')C(=0)OR*, 
-N(R'")C(=0)NR'"R'. -N(R"')C(=NR'")NR"'R', -N(R'")S(=0)2R'. 

2 0 -N(R"')S(=0)2NR'"R^ -NR'"C245alkylNR'"R*, -NR'"C2.6alkylOR* and CMalkyl 
substituted by 1 or 2 groups selected from C|.2haloalky], halo, cyano, nitro, 
-C(=0)R", -C(=0)OR", -C(=0)NR"^"', -C(=NR'")NR'Tl™, -OR"", -OC(=0)R", 
-OC(=0)NR'"R'", -0C(=0)N(R"')S(=0)2R". -OC2.<ialkylNR'"R'", -OC2-6aikyIOR'", 
-SR"", -S(=0)R", -S(=0)2R". -S(=0)2NR'"R'". -S(=0)2N(R'")C(=0)R", 

2 5 -S(=0)2N(R'")C(=0)0R", -S(=0)2N(Ii'")C(=0)NR'"R'", -NR^R", 

-N(R"')C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR™R'", 
-N(R'")C(=NR'")NR"'R"'. -N(R'")S(=0)2R", -N(R")S(=0)2NR'"R"'. 
-NR'"C2^5alkylNR'"R'", -NR"'C2-6alkylOR'", -C(=0)R', -C(=0)OR', 
-C(=0)NR'"R*, -C(=NR"')NR'"R*, -OR', -OC(=0)R', -OC(=0)NR'"R', 

3 0 -0C(=0)N(R'")S(=0)2R*, -OC2.6alkylNR'"R', -OC^calkyiOR', -SR', -S(=0)R', 

-S(=0)2R', -S(=0)2NR'"R*, -S(=0)2N(R'")C(=0)R*, -S(=0)2N(R'")C(=0)0R', 
-S(=O)2N(R"0C(=O)NR'"R', -NR^R', -N(R"')C(=0)R'. -N(R'")C(=0)0R*, 
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-N(R'")C(=0)NR'"R^ -N(R'")C(=NR'")NR'"R', -N(R'")S(=0)2R', 
-N(R'")S(=0)2NR'"R\ -NR^'Cz^alkylNR^'R', -NR"'C2.6alkylOR'; and the ring and 
bridge carbon atoms are substituted with 0, 1 or 2 =0 groups; but in no instance is 
R^ 3,5-ditrifluoromethylphenyl or 3-trifluoromethyl-4-fluorophenyl. 

52. The compound according to Claim 35, wherein R^ is H. 



53. The compound according to Claim 35, wherein R is 
independently, at each instance, Ci.galkyl, Ci.4haloalkyl, halo, nitro, cyano, 

10 -OCi.6alkyl, -OCi.4haloalkyl, -OCz-ealkylNR^R"*, -OC2.6alkyiOR^ -NR^R^ 

-NR'^Ci.^haloalkyl, -NR^C2.6alky]NRV or -NR^C2-6alkylOR^, -C02(Ci.6alkyl), 
-C(=0)(Ci.6alkyl), -C(=0)NRV, -NR^C(=0)(C,.6alkyl), -NR^C(=0)NRV, 
-NR^C02(C,^alkyl), -C.galkylOR^ -Ci-6alkylNRV, -S(=:0)n(C,.6alkyl). 
-S(=0)2NRV, -NR^S(=0)2(Ci,6alkyl) or -OC(=0)NR^R^ 

15 

54. The compound according to Claim 35, wherein R^ is a 
-(CR''R'')ophenyl wherein the phenyl is substituted with 0, 1, 2, or 3 substituents 
independently selected from R^^. 



20 55. The compound according to Claim 35, wherein R^ is -(CR^R^)oHet 

wherein Het is a saturated or unsaturated 5- or 6-membered ring heterocycle 
containing 1, 2 or 3 atoms selected from O, N and S substituted with 0, 1, 2, or 3 
substituents independently selected from R*^; or R^ is a saturated or unsaturated 4- 
or 5-membered ring heterocycle containing a single nitrogen atom, wherein the 

25 ring is substituted with 0, 1 or 2 substituents independently selected from halo, 
C|.2haloalkyl and Cioalkyl. 



A compound having the structure: 
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10 



15 



R16 

or any pharmaceutical! y- acceptable salt thereof, wherein: 
Y is O or S; 

n is independently, at each instance, 0, 1 or 2. 
is 



or is a naphthyl substituted by 0, 1, 2 or 3 substituents independently selected 
from R^; or R* is R' substituted by 1, 2 or 3 substituents independently selected 
from R^; 

R'^ is, independently, in each instance, R^^ Ci.galkyl substituted by 0, 1 or 
2 substituents selected from R*°, -(CH2)nphenyl substituted by 0, 1, 2 or 3 
substituents independently selected from R'^, or a saturated or unsaturated 5- or 
6-membered ring heterocycle containing 1, 2 or 3 heteroatoms independently 
selected from N, O and S that is optionally vicinally fused with a saturated or 
unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected from O, N 
and S with the remaining atoms being carbon, so long as the combination of O 
and S atoms is not greater than 2, the heterocycle and bridge being substituted by 
0, 1, 2 or 3 substituents independently selected from R**^; 

R'^ is, independently, in each instance, H, halo, -NH2. -NHCi.salkyl, 
-N(Ci-3alkyl)Ci.3alkyl, -OCi.salkyl. -Ci.2haloalkyl, -OCi-2haloalkyl or Ci-salkyl; 
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wherein when is bromophenyl, methylphenyl or trifluoromethylphenyl, R^ is 
not trifluoromethylphenyl or trifluoromethylhalophenyl; or R^ is a saturated or 
5 unsaturated 5- or 6-membered ring heterocycle containing 1, 2 or 3 atoms selected 
from O, N and S, so long as the combination of O and S atoms is not greater than 
2, wherein each of the carbon atoms of the heterocycle is substituted by H, 
Ci.9alkyl, Ci.4haloalkyl, halo, cyano, oxo, -OR^, -S(=0)nCi,6alkyl, 
-OC|-4haIoalkyl, -OC2.6alkylNR*'R\ -OC2^alkylOR\ -0C,.6alkylC(=0)0R\ 

1 0 -NR*'R^ -NR*'Ci.4haloalkyl, -NR^C2-6alkylNR*'R^ -NR^C2-6alkylOR\ 

-C(=0)C,.6alkyl, -C(=0)0C,.6alkyl, -0C(=0)Ci.6alkyl, -C(=0)NR*'C,.6alkyl or 
-NR'^C(=0)Ci.calkyl; and saturated carbon atoms may be additionally substituted 
by =0; and each of the available nitrogen atoms in the heterocycle are substituted 
by H, -C^6alkylOR^ -Cealkyl, -Ci.6alkylNR^R\ -C^3alkylC(=0)0R^ 

15 -C,oalkylC(=0)NR^R\ -Ci.3alkylOC(=0)C,.6alkyl, -Ci.salkyim^^^^ 

-C(=:0)R^ or -Ci-3alkylRj; or R"* is an 8-, 9-, 10- or 1 1-membered bicyclic ring, 
containing 0, 1, 2, 3 or 4 N atoms and 0, 1 or 2 atoms selected from S and O with 
the remainder being carbon atoms, wherein each of the carbon atoms of the ring is 
substituted by H, Ci.9alkyl, Ci.4haloaIkyl, halo, cyano, oxo, -OR*^, 

20 -S(=0)nC,.6alkyl, -OC,.4haloalkyl, -OC2.6alkylNR*^R^ -OC2-6alkylOR\ 

-0Ci_6alkylC(=0)0R\ -NR^R\ -NR*'Ci.4haloalkyl, -NR*'C2-6alkylNR*'R^ 
.NR*'C2-6alkylOR\ -C(=0)C,-6alkyl, -C(=0)OC,^alkyl, -0C(=0)Ci.6alkyl, 
-C(=0)NR^C|.6alkyl or -NR*'C(=0)Ci.6alkyl; and saturated carbon atoms may be 
additionally substituted by =0; and any available nitrogen atoms in the ring are 

2 5 substituted by H, -Ci-ealkylOR*", -Ci.6alkyl, -Ci.6alkylNR*'R*', 

-C^3alkylC(=0)0R^ -C,.3alkylC(=0)NRV, -C,.3alkylOC(=0)Ci.6alkyl, 
-CK3alkylNR^C(=0)Ci.6alkyl, .C(=0)Rj or -CoalkylRJ; 
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is independently, at each instance, H, Ci.salkyl, Ci.4haloalkyl, halo, 
nitro, -OCi.6aIkyl, -OCi^haloalkyl, -OC2-6aIkylNRV, -OC2^alkylOR^ -NR*'R^ 
-NR^'C^haloalkyl, -NR*'C2-6aIkylNR^R\ .NR**C2.6alkylOR^ naphthyl, 
-C02(C,-6alkyl), -C(=0)(C,.6alkyl), -C(=0)NRV, .NR**C(=0)R\ 
5 -NR*'C(=0)NR*'R^ -NR*'C02(C,.6a1kyl), -C,.8alkylOR^ .C,.6alkylNR*'R\ 

-S(=0)„(C|.6alkyl). -S(=0)2NR*'R^ -NR*'S(=0)2(Ci-6alkyl), -0C(=0)NRV, a 
phenyl ring substituted with 0, 1, 2, or 3 substituents independently selected from 
R^^; or R^ is a saturated or unsaturated 5- or 6-membered ring heterocycle 
containing 1, 2 or 3 atoms selected from O, N and S, substituted with 0, 1, 2, or 3 

1 0 substituents independently selected from R*°; 

R^ is independently, at each instance, H, Ci-salkyl, Ci^haloalkyl, halo, 
-OC|.6alkyl, .OCi.4haloalkyl, -OC2.6alkylNR^R\ -OCz-ealkylOR*', -NR^R^, 
-NR^'C^haloalkyl, -NR'^Cz^alkylNRV or .NR*'C2^alkylOR\ -C,.8alkylOR^ 
-C|-6alkylNR*'R*', -S(Ci.6alkyl), a phenyl ring substituted with 1, 2, or 3 

15 substituents independently selected from R'^; or R^ is a saturated or unsaturated 5- 
or 6-membered ring heterocycle containing 1, 2 or 3 atoms selected from O, N 
and S substituted with 0, 1, 2, or 3 substituents independently selected from R'®; 

R^ is independently, at each instance, H, Ci.salkyl, Ci.4haloalkyl, 
bromo, -OCi.6alkyl, .OCi.4haloalkyl, -OC2-6alkylNR•^R^ -OC2.6alkylOR\ 

2 0 -NR^R^, -NR*'C|.4haloalkyl , -NR*'C2-6aIkylNR*'R\ -NR^C2^alkylOR'', 
-Ci-galkylOR*", -Cl.6alkyl^fR*'R*' or -S(Ci-<salkyl); or R^ is a saturated or 
unsaturated 4- or 5-membered ring heterocycle containing a single 
nitrogen atom, wherein the ring is substituted with 0, 1 or 2 substituents 
independently selected from halo, Ci.2haloalkyl and Ci^alkyl; 

25 R^ is independently, at each instance, H, Cj.salkyl, Ci.4haloalkyl, halo, 

-OCi^alkyl, -OC,_4haloalkyI, -OC2.6alkylNR*'R^ -OC2-6alkylOR\ -NRV, 
-NR^'Cuthaloalkyl, -NR''C2.6alkylNR*'R^ -NR*'C2.6alkylOR^ -C,.8alkylOR^ 
-Ci-ealkylNR^R'', -S(Ci^alkyl), a phenyl ring substituted with 1, 2, or 3 
substituents independently selected from R'°, or R^ is a saturated or unsaturated 5- 

30 or 6-membered ring heterocycle containing 1, 2 or 3 atoms selected from O, N 
and S substituted with 0, 1, 2, or 3 substituents independently selected from R*^; 
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is independently, at each instance, H, Ci-galkyl, Ci^haloalkyl, 
halo, nitro, -OCi.6alkyl. -OC|.4haloalkyl, -OC2.6alkylNR*'R*', 
-OC2-6alkylOR\ -NR*'R\ -NR^C,-4haloaIkyl, -NR^'Ca-ealkylNRV or 
-NR*"C2-6alkylOR^ -COzCd-calkyl), -C(=0)(C,.6alkyl), .C(=0)NR**R^ 
5 -NR*'C(=0)(Ci-6alkyl), -NR*'C(=0)NR**R^ -NR^C02(C|.6alkyl), 

-Ci.8aIkylOR\ -Ci.6alkylNR*'R\ -S(=0)„(C,.6alkyl), -S(=0)2NR*'R\ 
-NR*"S(=0)2(Ci.6a1kyl), -OC(=0)NR**R^ a phenyl ring substituted with 0, 
1, 2, or 3 substituents independently selected from R'°; or R^ is a saturated 
or unsaturated 5- or 6-niembered ring heterocycle containing 1, 2 or 3 

10 atoms selected from O, N and S substituted with 0, 1, 2, or 3 substituents 
independently selected from R'®; wherein at least one of R^, R^, R^, R^ 
and R^ is Ci.salkyl, Ci.4haloalkyl, halo, -OCi.4haloalkyl, 
-OC2.6alkylNR*'R\ -OC2^alkylOR^ -NR^'Ci^haloalkyl, 
-NR''C2.6alkylNR*'R^ -NR*'C2.6alkylOR^ -C^8aIkylOR^ -Ci^alkylNRV 

15 or -S(Ci.6alkyl); or R^ is a saturated or unsaturated 4- or 5-membered ring 
heterocycle containing a single nitrogen atom, wherein the ring is 
substituted with 0, 1 or 2 substituents independently selected from halo, 
Ci.2haloalkyl and Ci.salkyl; 

R'^ is independently, at each instance, selected from H, Ci-galkyl, 

2 0 Ci.4haloalkyl, halo, cyano, nitro, -C(=0)(Ci.8alkyl), -C(=0)0(Ci.8alkyl), 

-C(=0)NR*^R^ -C(=NR*')NRV, -0R\ -0C(=0)(C,.8alkyl), -OC(=0)NR^R^ 
-OC(=0)N(R*^)S(=0)2(C|-8alkyl), -OC2.6alkylNR^R\ -OC2^alkylOR\ -SR^ 
-S(=0)(Ci.8alkyl), .S(=0)2(C,-8alkyl), -S(=0)2NRV, 
-S(=0)2N(R**)C(=O)(C,.8alkyl), -S(=0)2N(R')C(=0)0(C,.8alkyl), 

2 5 -S(=0)2N(R**)C(=0)NR*'R\ -NR*'R^ -N(R'^)C(=0)(C i .galkyl), 

-N(R'')C(=0)0(C|.8alkyl), -N(R*')C(=0)NR*'R^ -N(R^)C(=NR^)NR V, 
-N(R*')S(=0)2(C,.8alkyl), -N(R'^)S(=0)2NR^R\ -NR^C2.6alkylNR^R*^ and 
-NR''C2.6alkylOR*'; or R'® is a saturated or unsaturated 5-, 6- or 7-membered 
monocyclic or 6-, 7-, 8-, 9-, 10- or U-membered bicyclic ring containing 1 or 2 

30 atoms selected from N, O and S that is optionally vicinally fused with a saturated 
or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected from O, 
N and S with the remaining atoms being carbon, so long as the combination of O 
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and S atoms is not greater than 2, wherein the carbon atoms of the ring are 
substituted by 0, 1 or 2 oxo groups, wherein the ring is substituted by 0, 1, 2 or 3 
groups selected from Ci-galkyl, Ci.4haloalkyl, halo, cyano, nitro, 
-C(=0)(Ci.8alkyl), -C(=0)0(C,.8alkyl), -C(=0)NR''R*', -C(=^rR'')NR•'R^ -OR^ 
5 -0C(=0)(C,.8alkyl), -OC(=0)NR''R^ -OC(=0)N(R'')S(=0)2(C,.8alkyI), 

-OC2^alkyINR•'R^ -OC2^alkylOR\ -SR^ -S(=0)(Ci-8alkyl), -S(=0)2(Ci.8alkyl), 
-S(=0)2NRV.-S(=0)2N(R'')C(=0)(Ci.8alkyl). -S(=0)2N(R*')C(=0)0(C,-8alkyl), 
-S(=0)2N(R*')C(=0)NR'^\ -NRV, -N(R*')C(=0)(Ci.8alkyl). 
-N(R'')C(=0)0(C,.8alkyl), -N(R'')C(=0)NR'^\ -N(R*')C(=NR*')NrV, 

1 0 -N(R'')S(=0)2(C,.8alkyl), -N(R'')S(=0)2NR''R'', -NR*'C2-6alkylNR''R*' and 

-NR''C2^alkylOR''; or R"* is Ci^aikyl substituted by 0, 1, 2 or 3 groups selected 
from C^haloalkyl, halo, cyano, nitro, -C(=0)(Ci.8alkyl), -C(=0)NR''R'', 
-C(=NR'')NR''R\ -0R\ -0C(=0)(Ci.8alkyl), -0C(=0)NR*'R'', 
-OC(=0)N(R'')S(=0)2(Ci.8alkyl), -OC2.6alkylNR''R'', -OCa-ealkylOR"*, -SR^ 

15 -S(=0)(Ci.8alkyl), -S(=0)2(Ci-8alkyl), -S(=0)2NR''R^ 

-S(=0)2N(R'')C(=0)(C,.8alkyI), -S(=0)2N(R'')C(=0)0(C,^alkyl). 
-S(=0)2N(R*')C(=0)NR''R\ -NR''R\ -N(R'')C(=0)(C,.8alkyl), 
-N(R*')C(=0)0(Ci.8alkyI), -N(R'')C(=0)NR**R^ -N(R•')C(=NR•')NR''R^ 
-N(R'')S(=0)2(C,.8alkyl), -N(R'')S(=0)2NR''r\ -NR'*C2.6alkyINR''R*' and 

20 -NR''C2^ialkylOR''; 

R" is independently, at each instance, selected from H, Ci.galkyl, 
Ct^aloalkyl, halo, cyano, nitro, -C(=0)(C|.8alkyI), -C(=0)0(Ci.8alkyl), 
-C(=0)NR''R^ -C(=NR*')NR•'R^ -0R\ -0C(=0)(C,.8alkyl), -OC(=0)NR^R^ 
-OC(=0)N(R'')S(=0)2(C,.8alkyl), -OC2.6alkylNR''R'', -OC2-6alkylOR\ -SR^ 

2 5 -S(=0)(C,.8alkyl), -S(=0)2(C i.galkyl), -S(=0)2NR V, 

-S(=0)2N(R'')C(=0)(C,.8alkyl), -S(=0)2N(R'')C(=0)0(C,.8aIkyl). 
-S(=0)2N(R'')C(=0)NR''r'', -NR^R", -N(R'')C(=0)(C,.8alkyl), 
-N(R'')C(=0)0(C,.8alkyl), -N(R'')C(=0)NR''R^ -N(R'')C(=NR*')NRV, 
-N(R'')S(=0)2(Ci.8alkyl), -N(R••)S(=0)2NR''R^ -NR^Cj-ealkylNR^R" and 

3 0 -NR''C2^alkylOR''; or R" is a saturated or unsaturated 5-, 6- or 7-membered 

monocyclic or 6-, 7-, 8-, 9-, 10- or 11-membered bicyclic ring containing 1, 2 or 3 
atoms selected from N, O and S, wherein the ring is fused with 0 or 1 benzo 
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groups and 0 or 1 saturated or unsaturated 5-, 6- or 7-membered heterocyclic ring 
containing 1, 2 or 3 atoms selected from N, O and S; wherein the carbon atoms of 
the ring are substituted by 0, 1 or 2 oxo groups, wherein the ring is substituted by 
0, 1, 2 or 3 groups selected from Ci-galkyl, Ct^haloalkyl, halo, cyano, nitro, 

5 -C(=0)(C,.8alkyl). -C(=0)0(C,.8alkyl), -C(=0)NR•'R^ -C(=NR'')NRV, -0R\ 
-0C(=0)(Ci.8alkyl), -0C(=0)NR''R\ -OC(=0)N(R'')S(=0)2(C,.8alkyl). 
-OC2.6alkyINR''R\ -OC2.6alkylOR\ -SR^ -S(=0)(C,.8alkyl). -S(=0)2(C,.8alkyl), 
-S(=0)2NR''R\ -S(=0)2N(R'')C(=0)(C,.8alkyl), -S(=0)2N(R'')C(=0)0(C,.8alkyl). 
-S(=0)2N(R*')C(=0)NR*'R\ -NR'^l^ -N(R'')C(=0)(Ci.8alkyl). 

0 -N(R'')C(=0)0(Ci.8alkyl), -N(R'')C(=0)NR''R^ -N(R'')C(=NR'')NR*'R\ 
-N(R'')S(=0)2(C,.8alkyl), -N(R'')S(=0)2NR''r\ -NR''C2-6alkylNR*'R'' and 
-NR''C2-6alkylOR''; or R" is Ci^alkyl substituted by 0, 1, 2 or 3 groups selected 
from Ci^haloalkyl, halo, cyano, nitro, -C(=0)(Ci.8alkyl), -C(=0)0(Ci.8alkyl), 
-C(=0)NR''R^ -C(=NR'')NR''R^ -OR^ -0C(=0)(Ci-8alkyl), -0C(=0)NR''R\ 

5 -OC(=0)N(R'')S(=0)2(C,.8alkyl), -OC2.6alkylNR''R^ -OC2.6alkylOR^ -SR^ 
-S(=0)(C,.8alky]), -S(=0)2(C,.8alkyl), -S(=0)2NR''R\ 
-S(=0)2N(R'')C(=0)(C,.8alkyl), -S(=0)2N(R'')C(=0)0(C,.8aIkyl), 
-S(=0)2N(R'')C(=0)NR''R\ -NR^R\ -N(R'')C(=0)(Ci.8alkyl), 
-N(R'')C(=0)0(Ci.8alkyl), -N(R'')C(=0)NR'"R\ -N(R'')C(=NR'')NR''R'', 

0 -N(R'')S(=0)2(C,.8alkyl), -N(R'')S(=0)2NR•'R^ -NR^Ca-calkylNR^R" and 
-NR''C2-6alkylOR^ 

R'^ is independently, at each instance, selected from H, Ci.salkyl, 
Ci^haloalkyl, halo, cyano, nitro, -C(=0)0(C,.8aIkyl), -C(=0)NR V, 
-C(=NR'')NRV, -OR^ -0C(=0)(C,.8alkyl), -OC(=0)NR''r\ 

5 -OC(=0)N(R'')S(=0)2(C,.8alkyl), -OC2.6alkylNR''R'', -OC2.6alkylOR^ -SR^ 
-S(=0)(C,.8alkyI), -S(=0)2(C,.8alkyl), -S(=0)2NR''R', 
-S(=0)2N(R'')C(=0)(C,.8alkyI), -S(=0)2N(R'')C(=0)0(C,.8alkyI), 
-S(=0)2N(R'')C(=0)NR''R\ -NR•ll^ -N(R'')C(=0)(C,.8alkyl). 
-N(R'')C(=0)0(C,.8alky1). -N(R'')C(=0)NR''R\ -N(R'')C(=NR'')NR''R\ 

0 -N(R*')S(=0)2(C,.8alkyl), -N(R'•)S(=0)2NR•'R^ -NR''C2.6alkylNR''R'' and 
-NR''C2-(;alkylOR^ or R'^ is a saturated or unsaturated 5-, 6- or 7-membered 
monocyclic or 6-, 7-, 8~, 9-, 10- or 11-membered bicyclic ring containing 1, 2 or 3 
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atoms selected from N, O and S, wherein the ring is fused with 0 or 1 benzo 
groups and 0 or 1 saturated or unsaturated 5-, 6- or 7-menibered heterocyclic ring 
containing 1, 2 or 3 atoms selected from N, O and S; wherein the carbon atoms of 
the ring are substituted by 0, 1 or 2 oxo groups, wherein the ring is substituted by 
5 0, 1, 2 or 3 groups selected from Ci-galkyl, Ci^haloalkyl, halo, cyano, nitro, 
-C(=0)(C,.8alkyl), -C(=0)0(C,.8alkyl), -C(=0)NRV, -C(=NR'')NRV, -0R\ 
-0C(=0)(C,.8alkyl), -OC(=0)NR•^^ -OC(=O)N(R'')S(=0)2(C,.8alkyl), 
-OC2.6alkylNR''R'', -OC2^alkylOR^ -SR\ -S(=0)(Ci.8alkyl), -S(=0)2(C,.8alkyl), 
-S(=0)2NRV, -S(=0)2N(R'')C(=0)(C,.8alkyl). -S(=0)2N(R'')C(=0)0(C,.8alkyl), 

1 0 -S(=0)2N(R'')C(=0)NR*'R\ -NR V, -N(R'')C(=0)(C,.8alkyl), 

-N(R'')C(=0)0(C,.8alkyl), -N(R'')C(=0)NR''R\ -N(R*')C(=NR'')NRV, 
-N(R'')S(=0)2(C,.8alkyl), -N(R'')S(=0)2NRV, -NR''C2^alkylNR*'R'' and 
-NR'^Cz^alkylOR''; or R'^ is CMalkyl substituted by 0, 1, 2 or 3 groups selected 
from C|.4haloalkyl, halo, cyano, nitro, -C(=0)(Ci.8alkyl), -C(=0)0(C|.8alkyl), 

1 5 -C(=0)NR V, -C(=NR'')NR''R\ -OR", -0C(=0)(C,.8alkyl), -0C(=0)NR''R'', 
-OC(=0)N(R'')S(=0)2(C,.8alkyl), -OCz^alkylNRV, -OC2.6alkylOR\ -SR^ 
-S(=0)(C,.8aIkyl), -S(=0)2(C,.8alkyl), -S(=0)2NR''R\ 
-S(=0)2N(R'')C(=0)(C,.8alkyl), -S(=0)2N(R'')C(=0)0(C,.8alkyl), 
-S(=0)2N(R'')C(=0)NR^R\ -NRV, -N(R'')C(=0)(C,.8alkyl), 

2 0 -N(R'')C(=0)0(C , -salkyl), -N(R'')C(=0)NR••R^ -N(R'')C(=NR'')NR''R^ 
-N(R'')S(=0)2(C,.8alkyl), -N(R'')S(=0)2NR''R'', -NR''C2.6alkylNR''R*' and 
-NR''C2-6alkylOR^ 

R'^ is independently, at each instance, selected from H, C|.8alkyl, 
Ci^haloalkyl, halo, cyano, nitro, -C(=0)(Ci.8alkyl), -C(=0)0(Ci.8alkyl). 

2 5 -C(=0)NR'•R^ -C(=NR*')NR V, -OR^ -0C(=0)(C,.8alkyl), -OC(=0)NR V, 

-OC(=0)N(R'')S(=0)2(C,.8alkyl), -OC2.6alkylNR•'R^ -OC2^alkylOR^ -SR\ 
-S(=0)(C,.8alkyl), -S(=0)2(C,.8alkyl). -S(=0)2NR''R^ 
-S(=0)2N(R'')C(=0)(C,.8alkyl), -S(=0)2N(R'')C(=0)0(C,.8alkyl), 
-S(=0)2N(R'•)C(=0)NR''R^ -NRV, -N(R'')C(=0)(C,.8alkyl), 

3 0 -N(R'')C(=0)0(C 1 -salkyl), -N(R'')C(=0)NR''R\ -N(R*')C(=NR'')NR V, 

-N(R'')S(=0)2(C,.8alkyl), -N(R'•)S(=0)2NR'l^^ -NR*'C2^alkylNR''R'' and 
-NR''C2.6alkylOR^ orR'^ is a saturated or unsaturated 5-, 6- or 7-membered 
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monocyclic or 6-, 7-, 8-, 9-, 10- or 1 l-membered bicyclic ring containing 1, 2 or 3 
atoms selected from N, O and S, wherein the ring is fused with 0 or 1 benzo 
groups and 0 or 1 saturated or unsaturated 5-, 6- or 7-membered heterocyclic ring 
containing 1, 2 or 3 atoms selected from N, O and S; wherein the carbon atoms of 
5 the ring are substituted by 0, 1 or 2 oxo groups, wherein the ring is substituted by 
0, 1, 2 or 3 groups selected from Cusalkyl, Ci^haloalkyl, halo, cyano, nitro, 
-C(=0)(Ci.8alkyl), -C(=0)0(Ci-8alkyl), -C(=0)NR''R'', -C(=NR*')NR''R\ -0R\ 
-0C(=0)(C,.8alkyl), -0C(=0)NRV, -OC(=0)N(R'')S(=0)2(Ci.8alkyl), 
-OC2.6alkylNRV, -OC2^alkylOR\ -SR\ -S(=0)(Ci.8alkyl), -S(=0)2(Ci.8alkyl), 

10 -S(=0)2NR''R'', -S(=0)2N(R'')C(=0)(C,.8alkyl), -S(=0)2N(R*')C(=O)0(C,.8alkyl), 
-S(=0)2N(R'')C(=0)NR''R\ -NR''R*', -N(R^)C(=0)(C,.8alkyl), 
-N(R'')C(=0)0(Ci.8alkyl), -N(R'')C(=0)NR''R\ -N(R'')C(=NR'')NRV, 
-N(R'')S(=0)2(Ci-8alkyl), -N(R'')S(=0)2NRV, -NR^'Cz^alkylNR^R" and 
-NR''C2^alkylOR''; or r" is Ci^alkyl substituted by 0, 1, 2 or 3 groups selected 

1 5 from Ci.4haloaIkyl, halo, cyano, nitro, -C(=0)(Ci.8alkyl), -C(=0)0(Ci.8alkyl), 
-C(=0)NR''R\ -C(=NR*')NR''R\ -0R\ -0C(=0)(C,.8alkyl), -0C(=0)NR''R\ 
-OC(=0)N(R^)S(=0)2(C,.8alkyl), -OC^ealkylNRV, -OC2.6alkylOR\ -SR^ 
-S(=0)(Ci.8alkyl), -S(=0)2(C,.8aIkyl), -S(=0)2NR''R', 
-S(=0)2N(R'^)C(=0)(C,.8alkyl), -S(=0)2N(R'^)C(=0)0(C,.8alkyl), 

2 0 -S(=0)2N(R'')C(=0)NR•'R^ -NR^R**, -N(R'')C(=0)(C,.8alkyl), 

-N(R'')C(=0)0(C|.8alkyl), -N(R'')C(=0)NR''R'', -N(R'')C(=NR'')NR''r\ 
-N(R'')S(=0)2(C,.8alkyl), -N(R'')S(=0)2NR''R\ -NR''C2^alkylNR''R'' and 
-NR''C2-6alkylOR^ 

R'* is independently, at each instance, selected from H, Ci-salkyl, 

25 Ciuihaloalkyl, halo, cyano, nitro, -C(=0)(C,.8alkyl), -C(=0)0(Ci.8alkyl), 

-C(=0)NR''R\ -C(=NR*')NR''R'', -OR^ -0C(=0)(Ci.8alkyl). -OC(=0)NR''R^ 
-0C(=O)N(R*')S(=0)2(C|.8alkyl), -OC2.6alkylNR''R^ -OC2^alkylOR^ -SR^ 
-S(=0)(C,.8alkyl), -S(=0)2(C,.8alkyl), -S(=0)2NRV, 
-S(=0)2N(R'')C(=0)(C,.8alkyl), -S(=0)2N(R*')C(=0)0(C,.8alkyl), 

3 0 -S(=0)2N(R*')C(=0)NR''R\ -NR''R^ -N(R'')C(=0)(C,.8alkyl), 

-N(R'')C(=0)0(C,.8alkyi), -N(R'')C(=0)NR''R^ -N(R'')C(=NR*')NRV, 
-N(R'')S(=0)2(C,.8alkyl), -N(R^)S(=0)2NR''R^ -NR^Ca^alkylNRV and 
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-NR'^Cz-ealkylOR^; or R'"^ is a saturated or unsaturated 5-, 6- or 7-inembered 
monocyclic or 6-, 7-, 8-, 9-, 10- or 11-membered bicyclic ring containing 1 or 2 
atoms selected from N, O and S that is optionally vicinally fused with a saturated 
or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected from O, 
5 N and S with the remaining atoms being carbon, so long as the combination of O 
and S atoms is not greater than 2, wherein the carbon atoms of the ring are 
substituted by 0, 1 or 2 oxo groups, wherein the ring is substituted by 0, 1, 2 or 3 
groups selected from Ci-salkyl, Ci.4haloaikyl, halo, cyano, nitro, 
-C(=0)(C,.8alkyl), -C(=0)0(C,.8alkyl), -C(=0)NR*^R\ -C(=NR**)NRV, -0R\ 

10 -0C(=0)(Ci,8alkyl), -0C(=0)NRV. -OC(=0)N(R*^)S(=0)2(Ci.8alkyl), 

-OC2.6alkylNRV, -OC2^alkylOR^ -SR^ -S(=0)(Ci.8alkyl), -S(=0)2(Ci.8alkyl), 
-S(=0)2NR*'R^ -S(=0)2N(R'*)C(=0)(C,_8alkyl), -S(=0)2N(R**)C(=0)0(Ci.8alkyl), 
-S(=0)2N(R*')C(=0)NR''R\ -NR^\ -N(R**)C(=0)(C,.8alkyl), 
-N(R*')C(=0)0(Ci.8alkyl), -N(R^)C(=0)NR*'R*', -N(R*')C(=NR*")NR*'R\ 

15 -N(R**)S(=0)2(C|.8alkyl), -N(R*')S(=0)2NR*'R\ -NR^C^ealkylNR^'R*' and 

-NR*'C2.6alkylOR*'; or R^"^ is Ci.4alkyl substituted by 0, 1, 2 or 3 groups selected 
from Ci^haloalkyl, halo, cyano, nitro, -C(=0)(C|.8alkyl), -C(=0)NR*'R*', 
-C(=NR*')NfR^R\ •0R\ -0C(=0)(C,.8alkyl), -OC(=0)NR V, 
-OC(=0)N(R**)S(=0)2(C,.8a!kyl), .OC2^alkylNR*'R^ -OC2-6alkylOR\ -SR\ 

20 -S(=0)(Ci.8alkyl), -S(=0)2(C,.8alkyl), -S(=0)2NR*'R^ 

-S(=0)2N(R*^)C(=0)(Ci.8alkyl), -S(=0)2N(R»')C(=0)0(C,.8alkyl), 
.S(=0)2N(R^)C(=0)NR''R\ -NR V, -N(R*')C(=0)(C,.8alkyl), 
-N(R**)C(=0)0(C,.8alkyl), -N(R*')C(=0)NR**R\ -N(R*')C(=NR*')NRV, 
.N(R*')S(=0)2(C,.8alkyl). -N(R^)S(=0)2NR*'R^ -NR*'C2^alkylNR*^R** and 

25 -NR*'C2.6alkylOR^ 

R** is independently, at each instance, H, phenyl, benzyl or Ci^alkyl, the 
phenyl, benzyl and Ci-^alkyl being substituted by 0, 1, 2 or 3 substituents selected 
from halo, Ci^alkyl, Ciohaloalkyl, -OCi^alkyl, -NHz, -NHC|.4alkyl, 
-N(CI^alkyl)C,u^alkyl; 

30 R' is a heterocycle selected from the group of thiophene, pyrrole, 1,3- 

oxazole, l,3-thiazol-5-yl, 1,3,4-oxadiazole, 1,3,4-thiadiazole, 1,2,3-oxadiazole, 
1,2,3-thiadiazole, lH-1.2,3-tria2ole, isothiazole, 1,2,4-oxadiazole, 1,2,4- 
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thiadiazole, 1,2,3,4-oxatriazoIe, 1,2,3,4-thiatriazole, lH-l,2,3,4-tetraazoIe, 
1,2,3,5-oxatriazole, l,2,3,5-thiatria2ole, furan, imidazol-l-yl, imidazoI-3-yl, 
imidazol-4-yl, 1,2,4-triazoIe, 1,2,4-triazole, isoxazole, pyrazol-3-yl, pyrazol-4-yl, 
pyrazol-S-yl, thiolane, pyrrolidine, tetrahydrofuran, 4,5-dihydrothiophene, 2- 
5 pyrroline, 4,5-dihydrofuran, pyridazine, pyrimidine, pyrazine, 1,2,3-triazine, 

1,2,4-triazine, 1,2,4-triazine, 1,3,5-triazine, pyridine, 2H-3,4,5,6-tetrahydropyran, 
thiane, 1,2-diazaperhydroine, 1,3-diazaperhydroine, piperazine, 1,3- 
oxazaperhydroine, morpholine, 1,3-thiazaperhydroine, 1,4-thiazaperhydroine, 
piperidine, 2H-3,4-dihydropyran, 2,3-dihydro-4H-thiin, 1,4,5,6- 

10 tetrahydropyridine, 2H-5,6-dihydropyran, 2,3-dihydro-6H-thiin, 1,2,5,6- 
tetrahydropyridine, 3,4,5,6-tetrahydropyridine, 4H-pyran, 4H-thiin, 1,4- 
dihydropyridine, 1,4-dithiane, 1,4-dioxane, 1,4-oxathiane, 1,2-oxazolidine, 1,2- 
thiazolidine, pyrazolidine, 1,3-oxazolidine, 1,3-thiazoIidine, imidazolidine, 1,2,4- 
oxadiazolidine, 1,3,4-oxadiazolidine, 1,2,4-thiadiazoIidine, 1,3,4-thiadiazolidine, 

15 1,2,4-triazoIidine, 2-iniidazolin-l-yl, 2-iniidazo1in-2-yl, 2-imidazolin-5-yl, 3- 
imidazoline, 2-pyrazoline, 4-iniidazoline, 2,3-dihydroisothiazole, 4,5- 
dihydroisoxazole, 4,5-dihydroisothiazole, 2,5-dihydroisoxazole, 2,5- 
dihydroisothiazole, 2,3-dihydroisoxazole, 4,5-dihydrooxazole, 2,3- 
dihydrooxazole, 2,5-dihydrooxazole, 4,5-dihydrothiazole, 2,3-dihydrothiazole„ 

20 2,5-dihydrothiazole, 1,3,4-oxathiazolidine, 1,4,2-oxathiazolidine, 2,3-dihydro-lH- 
[l,2,3]triazoie, 2,5-dihydro-lH-[l,2,3]triazole, 4,5-dihydro-lH-[l,2,3]triazol-l-yl, 
4,5-dihydro-lH-[l,2,3]triazoI-3-yl,4,5-dihydro-lH-[l,2,3]triazol-5-yl,2,3- 
dihydro-lH-[l,2,4]triazoie, 4,5-dihydro-lH-[l,2,4]triazole, 2,3-dihydro- 
[l,2,4]oxadiazole, 2,5-dihydro-[l,2,4]oxadiazole, 4,5-dihydro-[l,2,4]thiadiazole, 

25 2,3-dihydro-[l,2,4] thidiazole, 2,5-dihydro-[l,2,4] thiadiazole, 4,5-dihydro-[ 1,2,4] 
thiadiazole, 2,5-dihydro-[l,2,4]oxadiazole, 2,3-dihydro-[l,2,4]oxadiazole, 4,5- 
dihydro-[1.2,4]oxadiazole, 2,5-dihydro-[l,2,4]thiadiazole, 2,3-dihydro-[l,2,4] 
thiadiazole, 4,5-dihydro-[l,2,4] thiadiazole, 2,3-dihydro-[l,3,4]oxadiazole, 2,3- 
dihydro-[l,3,4]thiadiazole, [l,4,2]oxathiazoie, [l,3,4]oxathiazole, 1,3,5- 

30 triazaperhydroine, 1,2,4-triazaperhydroine, 1,4,2-dithiazaperhydroine, 1,4,2- 
dioxazaperhydroine, 1,3,5-oxadiazaperhydroine, 1,2,5-oxadiazaperhydroine, 
1,3,4-thiadiazaperhydroine, l,3,5-thiadia2aperhydroine, 1,2,5- 
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thiadiazaperhydroine, 1,3,4-oxadiazaperhydroine, l,4,3-oxathia2aperhydroine, 
1,4,2-oxathiazaperhydroine, 1,4,5,6-tetrahydropyridazine, 1,2,3,4- 
tetrahydropyridazine, l,2,3,6-tetrahydropyrida2ine, 1 ,2,5,6-tetrahydropyrimidine, 
1,2,3,4-tetrahydropyrimidine, 1,4,5,6-tetrahydropyrimidine, 1,2,3,6- 
5 tetrahydropyrazine, 1,2,3,4-tetrahydropyrazine, 5,6-dihydro-4H-[l,2]oxazine, 5,6- 
dihydro-2H-[l ,2]oxazine, 3,6-dihydro-2H-[l,2]oxazine, 3,4-dihydro-2H- 
[l,2]oxa2ine, 5,6-dihydro-4H-[l,2]thiazine, 5,6-dihydro-2H-[l,2] thiazine, 3,6- 
dihydro-2H-[l,2] thiazine, 3,4-dihydro-2H-[l,2] thiazine, 5,6-dihydro-2H- 
[l,3]oxazine, 5,6-dihydro-4H-[l,3]oxazine, 3,6-dihydro-2H-[l,3]oxazine, 3,4- 

1 0 dihydro-2H-[l ,3]oxazine, 3,6-dihydro-2H-[l,4]oxazine, 3,4-dihydro-2H- 

[l,4]oxazine, 5,6-dihydro-2H-[l,3]thiazine, 5,6-dihydro-4H-[l,3]thiazine, 3,6- 
dihydro-2H-[l,3]thia2ine, 3,4-dihydro-2H-[l,3]thiazine, 3,6-dihydro-2H- 
[l,4]thiazine, 3,4-dihydro-2H-[l,4]thiazine, l,2,3,6-tetrahydro-[l,2,4]triazine, 
l,2,3,4-tetrahydro-[l,2,4]triazine. l,2,3,4-tetrahydro-[l,3,5]triazine, 2,3,4,5- 

15 tetrahydro-[l,2,4]triazine, l,4,5,6-tetrahydro-[l,2,4]triazine, 5,6-dihydro- 

[l,4,2]dioxazine, 5,6-dihydro-[l,4,2]dioxazine, 5,6-dihydro-[l,4,2]dithiazine, 2,3- 
dihydro-[l,4,2]dioxazine, 3,4-dihydro-2H-[l,3,4]oxadiazine, 3,6-dihydro-2H- 
[l,3,4]oxadiazine, 3,4-dihydro-2H-[l,3,5]oxadiazine, 3,6-dihydro-2H- 
[l,3,S]oxadiazine, 5,6-dihydro-2H-[l,2,5]oxadiazine, 5,6-dihydro-4H- 

2 0 [l,2,5]oxadiazine, 3,4-dihydro-2H-[l,3,4]thiadiazine, 3,6-dihydro-2H- 
[ 1 ,3,4]thiadiazine, 3,4-dihydro-2H-[l ,3,5]thiadiazine, 3,6-dihydro-2H- 
[l,3,5]thiadiazine, 5,6-dihydro-2H-[l,2,5]thiadiazine, 5,6-dihydro-4H- 
[l,2,5]thiadiazine, 5,6-dihydro-2H-[l,2,3]oxadiazine, 3,6-dihydro-2H- 
[l,2,5]oxadiazine, 5,6-dihydro-4H-[l,3,4]oxadiazine, 3,4-dihydro-2H- 

25 [l,2,5]oxadiazine, 5,6-dihydro-2H-[l,2,3]thiadiazine, 3,6-dihydro-2H- 
[l,2,5]thiadiazine, 5,6-dihydro-4H-[l .3,4]thiadiazine, 3,4-dihydro-2H- 
[l,2,5]thiadiazine, 5,6-dihydro-[l,4,3]oxathiazine, 5,6-dihydro-[l,4,2]oxathiazine, 
2,3-dihydro-[l,4,3]oxathiazine, 2,3-dihydro-[l,4,2]oxathiazine, 4,5- 
dihydropyridine, 1,6-dihydropyridine, 5,6-dihydropyridine, 2H-pyran, 2H-thiin, 

3 0 3,6-dihydropyridine, 2,3-dihydropyridazine, 2,5-dihydropyridazine, 4,5- 
dihydropyridazine, 1,2-dihydropyridazine, 1,4-dihydropyrimidin-l-yl, 1,4- 
dihydropyrimidin-4-yl, l,4-dihydropyrimidin-5-yI, l,4-dihydropyrimidin-6-yl. 



wo 03/049702 



PCTAJS02/39589 



-473- 

2,3-dihydropyrimidine, 2,5-dihydropyrimidine, 5,6-dihydropyrimidine, 3,6- 
dihydropyrimidine, 4,5-dihydropyrazine, 5,6-dihydropyrazine, 3,6- 
dihydropyrazine, 4,5-dihydropyrazine, 1 ,4-dihydropyrazine, 1,4-dithiin, 1,4- 
dioxin, 2H-l,2-oxazine, 6H-l,2-oxazine, 4H-l,2-oxazine, 2H-l,3-oxazine, 4H- 
5 1 ,3-oxazine, 6H- 1 ,3-oxazine, 2H-1 ,4-oxazine, 4H- 1 ,4-oxazine, 2H-1 ,3-thiazine, 
2H-1.4-thiazine, 4H-l,2-thiazine, 6H-l,3-thiazine, 4H-l,4-thiazine, 2H-1,2- 
thiazine, 6H-l,2-thiazine, 1,4-oxathiin, 2H,5H-l,2,3-triazine, 1H,4H-1,2,3- 
triazine, 4,5-dihydro-l,2,3-triazine, lH,6H-l,2,3-tria2ine, 1,2-dihydro- 1,2,3- 
triazine, 2,3-dihydro-l,2,4-triazine, 3H,6H-l,2,4-triazine, lH,6H-l,2,4-triazine, 

10 3,4-dihydro-l,2,4-triazine, lH,4H-l,2,4-triazine, 5,6-dihydro-l,2,4-triazine, 4,5- 
dihydro-l,2,4-triazine, 2H,5H-l,2,4-triazine, 1,2-dihydro- 1,2,4-triazine, 1H,4H- 
1,3,5-triazine, l,2-dihydro-l,3,5-triazine, 1,4,2-dithiazine, 1,4,2-dioxazinc, 2H- 
1,3,4-oxadiazine, 2H-l,3,5-oxadiazine, 6H-l,2,5-oxadiazine, 4H-1,3,4- 
oxadiazine, 4H-l,3,5-oxadiazine, 4H-l,2,5-oxadiazine, 2H-l,3,5-thiadiazine, 6H- 

15 1,2,5-thiadiazine, 4H-l,3,4-thiadiazine, 4H-l,3,5-thiadiazine, 4H-1,2,5- 

thiadiazine, 2H-l,3,4-thiadiazine, 6H-l,3,4-thiadiazine, 6H-l,3,4-oxadiazine, and 
1,4,2-oxathiaziTie, wherein the heterocycle is optionally vicinally fused with a 
saturated or unsaturated 5-, 6- or 7-niembered ring containing 0, 1 or 2 atoms 
independently selected from N, O and S; 

2 0 RMs phenyl substituted by 0, 1 or 2 groups selected from halo, Ci^alkyl, 

Ci.shaloalkyl, -OR** and -NR^'R**; or R^ is a saturated or unsaturated 5- or 
6-membered ring heterocycle containing 1, 2 or 3 heteroatoms independently 
selected from N, O and S, wherein no more than 2 of the ring members are O or S, 
wherein the heterocycle is optionally fused with a phenyl ring, and the carbon 

2 5 atoms of the heterocycle are substituted by 0, 1 or 2 oxo groups, wherein the 

heterocycle or fused phenyl ring is substituted by 0, 1, 2 or 3 substituents selected 
from halo, Ci-4alkyl, Ci^haloalkyl, -OR** and -NR'^R*'; and 
is hydrogen or -CH3. 

3 0 57. The compound according to Claim 56, wherein is 
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58. The compound according to Claim 56, wherein is C2-6alkyl or 
Ci^haloalkyl. 

5 

59. The compound according to Claim 56, wherein is a naphthyl 
substituted by 0, 1, 2 or 3 substituents independently selected from R^. 

60. The compound according to Claim 56, wherein r" is R' substituted 
10 by 1, 2 or 3 substituents independently selected from R^. 

61. The compound according to Claim 60, wherein R' is substituted by 
one substituent selected from halo, Ci.4haloaIkyl and Ci.salkyi, and additionally 
by 0, 1 or 2 substituents independently selected from R^. 

15 

62. The compound according to Claim 56, wherein R*^ is H. 

63. The compound according to Claim 56, wherein R'^ is R^°, Ci.galkyl 
substituted by 0, 1 or 2 substituents selected from R*^, or a saturated or 

2 0 unsaturated 5- or 6-membered ring heterocycle containing 1, 2 or 3 heteroatoms 
independently selected from N, O and S that is optionally vicinally fused with a 
saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 
from O, N and S with the remaining atoms being carbon, so long as the 
combination of O and S atoms is not greater than 2, the heterocycle and bridge 

2 5 being substituted by 0, 1, 2 or 3 substituents independently selected from R^^; or 
R'^ is -(CH2)nphenyl substituted by 0, 1, 2 or 3 substituents independently selected 
from H, Ci-salkyl, Ci-4haloalkyl, halo, cyano, nitro, -C(=0)(Ci.8alkyl), 
-C(=0)0(Ci.8alkyl), -C(=0)NRV, -C(=NR•')NR'*R^ -0C(=0)(C,.8alkyl), 
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-OC(=0)NR''R^ -OC(=0)N(R'')S(=0)2(Ci.8alkyl), -OC24ialkylNR''R'", 
-OC2-6allcylOR^ -SR^ -S(=0)(C,.8alkyl). -S(=0)2(C,.8alkyl), -S(=0)2NRV, 
-S(=0)2N(R'')C(=0)(C,-8alkyl). -S(=0)2N(R*')C(=0)0(C,-8alkyl), 
-S(=0)2N(R'')C(=0)NR''R'', -NRV, -N(R'')C(=0)(Ci.8alkyl), 
5 -N(R'')C(=0)0(C,.8alkyl), -N(R'')C(=0)NRV, -N(R'')C(=NR'')NR''R\ 
-N(R'')S(=0)2(C,.8alkyl), -N(R'')S(=0)2NRV, -NR*'C2^alkylNR*'R\ 
-NR''C2^alkylOR'', and Ci^alkyl substituted by 0, 1, 2 or 3 groups selected from 
Ci.4haloalkyl, halo, cyano, nitro, -C(=0)(Ci.8alkyl), -C(=0)0(Ci-8alkyl), 
-C(=0)NR''R^ -C(=NR'')NRV, -0R\ -0C(=0)(C,.8aIkyl), -0C(=0)NR''R\ 

1 0 -OC(=0)N(R'')S(=0)2(Ci.8alkyl), -OC2^alkylNR*'R'', -OC2^alkylOR^ -SR^ 
-S(=0)(Ci.8alkyl), -S(=0)2(C,-8alkyl), -S(=0)2NRV, 
-S(=0)2N(R'^)C(=0)(C,.8alkyl),-S(=0)2N(R'')C(=0)0(C,.8alkyl), 
-S(=0)2N(R'')C(=0)NR''R'', -NR^\ -N(R'')C(=0)(C,.8alkyl), 
-N(R*')C(=0)0(Ci.8alkyl), -N(R'')C(=0)NR''R'', -N(R'')C(=NR'')NR''R'', 

1 5 -N(R'')S(=0)2(Ci.8alkyl), -N(R'')S(=0)2NR''R'', -NR''C2-6alkylNR''R'' and 
-NR''C2^alkylOR\ 

64. The compound according to Claim 56, wherein R*^ is H. 

2 0 65. The compound according to Claim 56, wherein R'" is halo, 

-NHCioalkyl, -N(Ci.3alkyl)Ci.3alkyl. -OCi-salkyl, -Ci.2haloalkyl, -OCi.2haloalkyl 
or Cijalkyl. 

66. The compound according to Claim 56, wherein R'* is 




wherein at least one of R^^ R' \ R*^, R^^ and R*"^ is other than Ci-4haloalkyl or 
halo. 
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67. The compound according to Claim 66, wherein at least one of R^^ 
R'\ R'^ R'^ and R'^ is -OR*' or -NR''r\ 

68. The compound according to Claim 56, wherein R'* is a saturated or 
5 unsaturated 5- or 6-membered ring heterocycle containing 1, 2 or 3 atoms selected 

from O, N and S, so long as the combination of O and S atoms is not greater than 
2, wherein each of the carbon atoms of the heterocycle is substituted by H, 
C|.9alkyl, Ci,4haloalkyl, halo, cyano, oxo, -OR**, -S(=0)nCi^alkyl, 
.OCi.4haloalkyl, -OC2^5alkylNR**R\ -OC2-6alkylOR^ -0CI.6alkylC(=0)0R^ 

10 -NR*'R\ -NR^'Ci^haloalkyl, -NR*'C2.6alkylNR''R\ -NR*'C2-6alkylOR^ 

-C(=0)Ci^alkyl, -C(=0)OC,^alkyl, -0C(=O)C,.6alkyl, -C(=0)NR*"C,.6alkyl or 
-NR*'C(=0)C|,6alkyl; and saturated carbon atoms may be additionally substituted 
by =0; and any available nitrogen atoms in the heterocycle are substituted by H, 
-C,^alkylOR^ -Cgalkyl, -CealkylNRV, -C,_3alkylC(=0)0R\ 

15 -C,oalkylC(=0)NR*'R\ -Ci-3alkylOC(=0)C,.6alkyl, -CioalkylNR*'^ 
-C(=0)R^ or -CioalkylRj. 

69. The compound according to Claim 56, wherein R^ is a saturated or 
unsaturated 5- or 6-membered ring heterocycle containing 1 or 2 atoms selected 

2 0 from O, N and S, wherein each of the carbon atoms of the heterocycle is 
substituted by H, Cuoalkyl, Ci^haloalkyl, halo, cyano, oxo, -OR*", 
-S(=0)nC,.6alkyl, -OCi.4haloalkyl, -OCj-ealkylNRV. -OC2.6alkylOR\ 
-0Ci.6alkylC(=0)0R\ -NR V, -NR*'C|.4haloalkyl, -NR*'C2^alkylNR*^\ 
-NR*'C2^alkylOR\ -C(=0)Ci_6alkyl, -C(=0)0C,.6alkyl, -0C(=0)C,.6aIkyl, 

2 5 -C(=0)NR**Ci.6alkyl or -NR*'C(=0)C|.6alkyl; and saturated carbon atoms may be 
additionally substituted by =0; and any available nitrogen atoms in the bridge are 
substituted by H, -C|.6alkylOR^ -C,.6alkyl, -C|.6alkylNR*'R\ 
-CioalkylC(==0)OR\ -C,oalkylC(=0)NRV. -Ci.3alkylOC(=0)Ci.6alkyl, 
-Ci.3alkylNR**C(=0)Ci.6alkyl, -C(=0)Rj or -Ci-salkylRJ. 

30 

70. The compound according to Claim 56, wherein R^ is an 8-, 9-, 10- 
or 11-membered bicyclic ring, containing 1, 2, 3 or 4 N atoms and 0, 1 or 2 atoms 
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selected from S and O with the remainder being carbon atoms, wherein each of 
the carbon atoms of the ring is substituted by H, C|.9a1kyl, Ci^haloalkyl, halo, 
cyano, oxo, -OR", -S(=0)„Ci^alkyl, -OCi^haloalkyl, -OCa^alkylNR^R", 
-OCa^salkylOR", -OC,^alkyIC(=0)OR\ -NR''R\ -NR''Ci.4haloalkyl, 
5 -NR•'C2^alkylNR''R^ -NR*'C2^aIkylOR\ -C(=0)C,.6aIkyl, -C(=0)OC|.6alkyl, 
-OC(=0)Ci45aIkyl, -C(=0)NR''Ci^aIkyl or -NR*'C(=0)Ci^alkyl; and saturated 
carbon atoms may be additionally substituted by =0; and any available nitrogen 
atoms in the ring are substituted by H, -d^alkylOR*", -Ci^alkyl, -Ci^alkylNR'^R*', 
-C,.3alkyIC(=0)OR^-Cl.3alkylC(=0)NRV,-C,-3alkylOC(=0)C,.6alkyl, 
1 0 -C,.3alkyINR''C(=0)C|.6alkyI, -C(=0)Rj or -C, .3alkylRj. 

71. The compound according to Claim 56, wherein R'* is an 8-, 9-, 10- 
or 1 1-membered bicyclic ring, containing 0, 1, 2, 3 or 4 N atoms and 0, 1 or 2 
atoms selected from S and O with the remainder being carbon atoms, wherein at 

15 least one of the carbon atoms of the ring is substituted by Ct.palkyl, CMhaloalkyl, 
halo, cyano, oxo, -OR", -S(=0)„Ci.6alkyl, -OCi^ihaloalkyl, -OC2-6alkyiNR''R'', 
-OC2^alkylOR", -OC|^$aIkylC(=0)OR'', -NR^R", -NR^C^haloalkyl, 
-NR^Cz-ealkylNR^R", -NR^Cz-galkylOR", -C(=0)C,4$alkyl, -C(=0)OC,^alkyl, 
-OC(=0)Ci^alkyl, -C(=0)NR''C|^ialkyl or-NR*'C(=0)Ci.6alkyl. 

20 

72. The compound according to Claim 56, wherein R^ and R' are each 
independently selected from H, Ci.4haloa1kyl, halo, nitro, -OCi-calkyl, 
-OCi^haloalkyl, -OC2.6alkylNR"R", -OC2-6alkylOR", -NR"r", -NR^C^haloalkyl, 
-NR*'C2^alkylNR''R\ -NR''C2.6alkylOR", -C02(Ci.6alkyl), -C(=0)(C,^alkyl), 

2 5 -C(=0)NR''R", -NR''C(=0)R", -NR''C(=0)NRV, -NR^COzCCi-ealkyl), 
-C-galkylOR", -C^alkylNRV, -S(=0)„(C,^alkyl), -S(=0)2NR*R\ 
-NR''S(=0)2(C|.6alkyl) and -0C(=0)NRV. 



73. The compound according to Claim 56, wherein R and R are each 
3 0 independently selected from H, Ci-salkyl, Ci^haloalkyl, halo, -OCi.6alkyl, 

-OCMhaloalkyI, -OC2^alkyiNR''R", -OC2^alkylOR", -NR^R", -NR^Ci-^haloalkyl, 
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-NR^'Cz-ealkylNR^R" or -NR*'C2^salkylOR'', -C,.8alkylOR\ -Ci-galkylNR'^R'' and 
-S(Ci.6alkyl). 

74. The compound according to Claim 56, wherein R' is 
5 independently, at each instance, Ci-galkyl, Ci^haloalkyl, -OCi^haloalkyl, 
-OC2.6alkylNR''R'', -OC2.6alkylOR^ -NR''R\ -NR^d^haloalkyl. 
-NR''C2^alkylNR''R'', -NR''C2.6alkylOR\ -Ci.8alkylOR\ -CealkylNRV 
or-S(Ci.6alkyl). 

10 75. The compound according to Claim 56, wherein R'° and R'* are 

each independently selected from H, Ci-salkyl, Ci.4haloalkyl, halo, cyano, nitro, 
-C(=0)(C,.8alkyl), -C(=0)0(C,.8alkyl), -C(=0)NR''R\ -C(=NR'')NRV, -OR", 
-0C(=0)(C,.8a]kyl). -0C(=0)NR''R*', -OC(=0)N(R*')S(=0)2(C,.8alkyl), 
-OC2.6alkylNR'•R^ -OC2-6alkylOR^ -SR\ -S(=0)(Ci.8alkyl), -S(=0)2(C,.8alkyl), 

15 -S(=0)2NR''R\ -S(=0)2N(R'')C(=0)(C,.8alkyl), -S(=0)2N(R*')C(=0)0(C,.8alkyl), 
-S(=0)2N(R'')C(=0)NR''r\ -NR'^R*', -N(R'')C(=0)(C,.8alkyl), 
-N(R'')C(=0)0(C,.8a]kyl), -N(R'')C(=0)NR''R*', -N(R'')C(=NR'')NR'^^ 
-N(R'')S(=0)2(C,.8alkyl), -N(R'')S(=0)2NR''R^ -NR''C2.6alkylNR''R'' and 
-NR''C2-6alkylOR'' and Cf.4alkyl substituted by 0, 1, 2 or 3 groups selected from 

20 Ci.4haloalkyl, halo, cyano, nitro, -C(=0)(Ci.8alkyl), -C(=0)NR'*R'', 
-C(=NR'•)NR''R^ -OR^ -0C(=0)(Ci.8alkyl), -OC(=0)NR''R^ 
-OC(=0)N(R'')S(=0)2(C,-8alkyl), -OC2.6alkylNR''R^ -OC2^alkylOR^ -SR^ 
-S(=0)(C,.8alkyl), -S(=0)2(C,.8alkyl), -S(=0)2NRV, 
-S(=0)2N(R'')C(=0)(C,.8alkyl), -S(=0)2N(R'')C(=0)0(C,.8alkyl), 

25 -S(=0)2N(R•')C(=0)NR'^i^ -NRV. -N(R'')C(=0)(C,.8alkyl), 

-N(R'')C(=0)0(C,.8alkyl), -N(R'')C(=0)NRV, -N(R'')C(=NR'')NRV, 
-N(R*')S(=0)2(C,.8alkyl), -N(R'')S(=0)2NR''R\ -NR''C2.6alkylNR''R'' and 
-NR''C2-6alkylOR\ 



3 0 76. The compound according to Claim 56, wherein R" and R'^ are 

independently, at each instance, selected from H, C|.8alkyl, Ci.4haloalkyl, halo, 
cyano, nitro, -C(=0)(C,.8alkyl). -C(=0)0(C,.8alkyl), -C(=0)NR*'R^ 
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-C(=NR'')NRV, -OR^ -0C(=0)(C,.8alkyl), -0C(=0)NR''R*', 
-OC(=0)N(R*')S(=0)2(C,.8alkyl), -OCa-ealkylNRV, -OC2^salkylOR^ -SR^ 
-S(=0)(C,.8alkyl). -S(=0)2(C,.8alkyl). -S(=0)2NR'^^ 
-S(=0)2N(R'')C(=O)(C,.8alkyl). -S(=0)2N(R'')C(=0)0(C,.8aIkyI), 
5 -S(=0)2N(R'')C(=0)NR''R\ -NRV, -N(R'')C(=0)(C,.8alkyl), 

-N(R')C(=0)0(C,.8alkyl), -N(R''X:(=0)NR''R\ -N(R'')C(=NR'')NR'^\ 
-N(R'')S(=0)2(Ci.8alkyl), -N(R'')S(=0)2NR•'R^ -NR''C2-6alkylNR''R\ 
-NR''C2^alkylOR'' and d^alkyl substituted by 0, 1, 2 or 3 groups selected from 
Ci^haloalkyl, halo, cyano, nitro, -C(=0)(Ci-8alkyl), -C(=0)0(C|.8alkyl), 

1 0 -C(=0)NR'•R^ -C(=NR*')NR''R\ -OR^ -0C(=0)(C,.8alkyl), -OC(=0)NR''R^ 
-OC(=0)N(R'')S(=0)2(Ci.8alkyl), -OC2-6alkylNR''R^ -OC2^alkylOR^ -SR\ 
-S(=0)(C,.8alkyl). -S(=0)2(C,.8alkyl), -S(=0)2NR''R\ 
-S(=0)2N(R'^)C(=0)(C,.8alkyl). -S(=0)2N(R'')C(=0)0(Ci.8alkyI), 
-S(=0)2N(R'')C(=0)NR*'R\ -NR*1i\ -N(R'')C(=0)(Ci-8alkyl), 

15 -N(R'')C(=0)0(C,.8alkyI), -N(R'')C(=0)NR*^\ -N(R'')C(=NR'')NR''R\ 
-N(R'')S(=0)2(Ci.8alkyl), -N(R'')S(=0)2NRV. -NR''C2.6alkyINR''R'' and 
-NR''C2^aIkylOR^ 

77. The compound according to Claim 56, wherein R'^ is 
20 independently, at each instance, selected from H, C|.galkyl, C|.4haloalkyl, halo, 
cyano, nitro, -C(=0)0(C,.8alkyl), -C(=0)NRV, -C(=NR'')NRV, -0R\ 
-0C(=0)(C,.8alkyl), -0C(=0)NRV, -OC(=0)N(R'')S(=0)2(C,.8alkyl), 
-OC2.6alkylNR''R^ -OC2-<ialkylOR\ -SR\ -S(=0)(Ci.8alkyl), -S(=0)2(C,.8alkyl), 
-S(=0)2NR''R^-S(=0)2N(R'')C(=0)(C,.8alkyl), -S(=0)2N(R'')C(=0)0(C,.8alkyl), 

2 5 -S(=0)2N(R'')C(=0)NR''R\ -NR'11\ -N(R*')C(=0)(Ci.8alkyl), 

-N(R'')C(=0)0(C,.8alkyl), -N(R*')C(=0)NR''R\ -N(R'')C(=NR'')NRV, 
-N(R'')S(=0)2(C,.8alkyl), -N(R'')S(=0)2NR''R^ -NR*'C2-6alkylNR*'R'' and 
-NR''C2.6alkylOR''; orR'^ is Ci.4alkyl substituted by 0, 1, 2 or 3 groups selected 
from Ci.4haloalkyl, halo, cyano, nitro, -C(=0)(Ci.8alkyl), -C(=0)0(C|.8alkyl), 

3 0 -C(=0)NR''R\ -C(=NR'')NR'^^^ -0R^ -OC(=0)(C , .galkyl), -0C(=O)NR''R^ 

-OC(=0)N(R'')S(=0)2(C,.8alkyl), -OC2.6alkylNR*'R\ -OC2^;alkylOR^ -SR\ 
-S(=0)(C,.8alkyl), -S(=0)2(C,.8alkyl). -S(=0)2NR''R\ 
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-S(=0)2N(R'')C(=0)(C,.8alkyl), -S(=0)2N(R'')C(=0)0(C,.8alkyl). 
-S(=0)2N(R'')C(=0)NR''R'', -NR'^^ -N(R'')C(=0)(C,.8alkyl), 
-N(R'')C(=0)0(C,.8allcyl), -N(R'')C(=0)NR''R^ -N(R••)C(=NR'')NR''R^ 
-N(R'')S(=0)2(C,.8alkyl), -N(R'')S(=0)2NRV, -NR''C2.6alkylNR''R'' and 
5 -NR''C2.6alkylOR\ 



78. The compound according to Claim 56, wherein Y is O. 



79. The compound according to Claim 56, wherein Y is S. 

10 

80. A compound having the structure: 

R2 X 

wherein: 

X is O, S or NR""; 
15 n is independently, at each instance, 0, 1 or 2; 

o is independently, at each instance, 0, 1, 2 or 3; 

R" is independently at each instance H or R"; 

R" is independently at each instance C|.8alkyl, phenyl or benzyl; 

R*" is independently in each instance H, Ci.4alkyl, Ci^haloalkyl, halo, 
2 0 cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", -C(=NR'")NR™R'", -OR", 
-OC(=0)R", -OC(=0)NR"'R"', -0C(=0)N(R'")S(=0)2R". -OC2^alkylNR'"R"', 
-OC2-6alkylOR"'. -SR"", -S(=0)R", -S(=0)2R", -S(=0)2NR'"R"', 
-S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR"^"', 
-NR^R", -N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R"')C(=0)NR'"R'", 
2 5 -N(R'")C(=NR'")NR'"R"', -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R'", 
-NR'"C2^alkylNR'"R'" or -^fR"C2-<;alkylOR'"; 

R* is R" substituted by 0, 1, 2 or 3 substituents independently selected 
from R"; 

R'isHorCi-4alkyl; 
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is H, Ci-cjalkyl, Ci.4haloalkyl, halo, nitro, cyano, -OCi-ealkyl, 
-O-Ci^haloalkyl. -O-Ci.ealkylNR'Tl"', -O-Ci^alkylOR"", -NR^R". 
-NR^-C^aloalkyl, -NR'"-Ci.6alkylNR'Tl'", -NR^-Ci^alkylOR", or -(CH2)„R'= 
R** is, independently at each instance, H, C|.9alkyl, Ci^haloalkyl, halo, 
5 nitro, cyano, -OCi^salkyl, -O-Ci^aloalkyl, -O-Ci-ealkylNR^R"", 

-O-C^alkylOR"", -NR'TR"', -NR'"-C,^haloalkyl, -NR'"-C,.6alkylNR'"R"' or 
-NR^-Ci^alkylOR"*; 

R' is H, Ci.9alkyl, C|.4haloalkyI, halo, nitro, cyano, -OCi-ealkyl, 
-0-C,.4haloalkyl, -0-Ci.6alkylNR'"R'", -0-Ci^;alkylOR'", -NR^R", 
1 0 -NR'"-C|.4haloaikyl. -NR'"-C,^ialkylNR'"R'" or -NR^-C^alkylOR""; and 
(A) R' is 



(CR^R'>)oR° 
R^ is H, -OR"", halo, Cshaloalkyl or Cealkyl; 

R'* is a saturated or unsaturated 5- or 6-membered ring containing 0, 1, 2 or 



15 3 atoms selected from O, N and S that is optionally vicinally fused with a 

saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 
from O, N and S with the remaining atoms being carbon, so long as the 
combination of O and S atoms is not greater than 2, wherein the ring and bridge 
are substituted by 0, 1, 2 or 3 substitucnts independently selected from Ci.salkyl, 



2 0 CMhaloalkyl, halo, cyano, nitro, -C(=0)R". -C(=0)OR", -C(=0)NR'"R'", 
-C(=NR'")NR'"R'", -OR"", -OC(=0)R", -OC(=0)NR™R'", 

-0C(=0)N(R'")S(=0)2R", -OC2.6alkylNR'"R'", -OCa-ealkylOR"', -SR"", -S(=0)R", 
-S(=0)2R", -S(=0)2NR"^'", -S(=0)2N(R"')C(=0)R", -S(=0)2N(R'")C(=0)OR", 
-S(=0)2N(R"')C(=0)NR'"R'", -NR'"R'", -N(R"')C(=0)R", -N(R'")C(=0)OR", 
2 5 -N(R"')C(=0)NR"'R'", -N(R'")C(=NR'")NR'"R'", -N(R'")S{=0)2R", 

-N(R"')S(=0)2NR'"R'", -NR'"C2^alkylNR'"R'", -NR'"C2.6alkylOR'", -C(=0)R', 
-C(=0)OR', -C(=0)NR"'R', -C(=NR"')NR"'R', -OR', -OC(=0)R', 
-OC(=0)NR™R\ -0C(=0)N(R'")S(=0)2R', -OCj^alkylNR^^R*, -OCj-ealkylOR", 
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-SR', -S(=0)R\ -S(=0)2R'. -S(=0)2NR'"R', -S(=0)2N(R•")C(=0)R^ 
-S(=0)2N(R"')C(=0)0R', -S(=0)2N(R"')C(=0)NR'Tl', -NR"R', -N(R'")C(=0)R% 
-N(R"')C(=0)OR', -N(R'")C(=0)NR"R'. -N(R"')C(=NR•")NR'"R^ 
-N(R'")S(=0)2R*. -N(R'")S(=0)2NR'Tl', -NR"'C2^alkylNR'"R*, -NR'"C2^alkyIOR* 
5 and C|.4alky1 substituted by 1 or 2 groups selected from C|.2ha]oa1kyl, halo, 
cyano, nitro, -C(=0)R". -C(=0)OR", -C(=0)NR™R'", -C(=NR'")NR'"R"', -OR"", 
-OC(=0)R", -OC(=0)NR™R"', -0C(=0)N(R'")S(=0)2R", -OC2^alkylNR'"R'", 
-OC2^alkylOR'", -SR", -S(=0)R", -S(=0)2R", -S(=0)2^fR"^'". 
-S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R"')C(=0)NR'"R"'. 

10 -NRnR™, -N(R™)C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR'"R'", 
-N(R'")C(=NR"')NR™R"', -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R'". 
-NR"t2-6alkylNR"'R'", -C(=0)R*, -C(=0)ORS -C(=0)NR'"R', -C(=NR'")NR'"R', 
-OR^ -OC(=0)R*, -OC(=0)NR'"R', -0C(=0)N(R'")S(=0)2R*. -OC2.6alkylNR"'R% 
-OCz^alkylOR', -SR', -S(=0)R', -S(=0)2R', -S(=0)2NR"'R'. 

1 5 -S(=0)2N(R'")C(=0)R', -S(=0)2N(R'")C(=0)0R', -S(=0)2N(R'")C(=0)NR"»R^ 
-NR^R'. -N(R'")C(=0)R', -N(R'")C(=0)OR', -N(R'°)C(=0)NR'Tl*, 
-N(R™)C(=NR'")NR'"R', -N(R™)S(=0)2R% -N(R'")S(=0)2NR'"R^ 
-NR"X:2.ealkylNR'"R% -NR'"C2^alkylOR*and -NR"'C2^alkylOR"'; and the ring 
and bridge carbon atoms are substituted with 0, 1 or 2 =0 groups; 

20 R' is Ci-oalkyl, Ci^aloalkyl, halo, nitro, cyano, -OCi^alkyl, 

-0-C,^haloalkyl, -O-C^alkylNR^R™. -O-Ci^alkylOR'", -NR^R"". 
-NR^-CMhaloalkyl, -NR"'-Ci.6aIkylNR'"R'" or-NR'"-Ci-6alkylOR"'; 

R° is a saturated, partially-saturated or unsaturated S-, 6- or 7-menibered 
monocyclic or 7-, 8-, 9-, 10- or 1 1-membered bicyclic ring containing 0, 1, 2, 3 or 

25 4 atoms selected from N, O and S, so long as the combination of O and S atoms is 
not greater than 2, wherein the carbon atoms of the ring are substituted by 0, 1 or 
2 oxo groups, wherein the ring is substituted by 0, 1, 2 or 3 substituents 
independently selected from R""; 

R"" is independently at each instance Ci-salkyl, Ci^haloalkyi, halo, cyano, 

3 0 nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R"'. -C(=NR'")NR'"R'", -OR™, 

-OC(=0)R". -OC(=0)NR'"R'", -0C(=0)N(R'")S(=O)2R", -OC2^}alkylNR'"R'". 
-OC2^alkylOR™, -SR*", -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", 
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-S(=0)2N(R'")C(=0)R", -S(=0)2N(R™)C(=0)0R", -S(=0)2N(R"')C(=0)NR'"R'", 
-NR^R"", -N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR'"R"', 
-N(R'")C(=NR'")NR'"R'", -N(R")S(=0)2R", -N(R'")S(=0)2NR'"R"', 
-NR'"C2.6aIkyINR"^'" or -NR'"C2-6alkylOR'"; and 



is H, -OR"", halo, Ci-ahaloalkyl or Cuealkyl; 
R'* is a saturated or unsaturated 5- or 6-membered ring containing 0, 1, 2 or 



10 3 atoms selected from O, N and S that is optionally vicinally fused with a 

saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 
from O, N and S with the remaining atoms being carbon, so long as the 
combination of O and S atoms is not greater than 2, wherein the ring and bridge 
are substituted by 0, 1, 2 or 3 substituents independently selected from Ci-galkyl, 



15 Ci.4haloalkyl, halo, cyano, nitre, -C(=0)R", -C(=0)OR", -C(=0)NR"'R"', 
-C(=NR"')NR'"R'", -OR", -OC(=0)R", -OC(=0)NR'"R'", 

-0C(=0)N(R'")S(=0)2R", -OC2-6alkylNR'"R'", -OC2.6alkylOR'", -SR"", -S(=0)R", 
-S(=0)2R", -S(=0)2NR"'R"', -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", 
-S(=0)2N(R"')C(=0)NR'"R'", -NR"'R'", -N(R'")C(=0)R", -N(R'")C(=0)OR", 

2 0 -N(R"')C(=0)NR'"R'", -N(R'")C(=NR'")NR"'R'", -N(R"')S(=0)2R", 

-N(R'")S(=0)2NR'"R"', -NR'"C2^alkylNR'"R'", -NR'"C2.6alkylOR'", -C(=0)R'. 
-C(=0)OR'. -C(=0)NR"'R', -C(=NR'")NR™R', -OR'. -0C(=O)R', 
-OC(=0)NR'"R', -OC(=O)N(R'")S(=0)2R', -OC2.6aIkylNR'"R^ -OC2.6aikylOR*. 
-SR^ -S(=0)R^ -S(=0)2RN -S(=0)2NR'"R^ -S(=0)2N(R'")C(=0)R', 

2 5 -S(=0)2N(R"')C(=0)0R', -S(=0)2N(R"')C(=0)NR'"R', -NR'"R^ -N(R'")C(=0)R', 
-N(R"')C(=0)0R', -N(R'")C(=0)NR™R', -N(R'")C(=NR'")NR'"R', 
-N(R'")S(=0)2R^ -N(R'")S(=0)2NR"'R', -NR'"C2-6alkylNR'"R^ -NR'^Cj^lkylOR' 
and Ci^alkyl substituted by 1 or 2 groups selected from C|.2haloaIkyl, halo. 



5 



Y is O or NH; or 
r' is 
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cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'". -C(=NR'")NR'"R'", -OR"-, 
-OC(=0)R". -OC(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R", -OC2^}alkylNR'"R'", 
-OCz-ealkylOR", -SR"", -S(=0)R", -S(=0)2R". -S(=0)2NR'"R'", 
-S(=0)2N(R'")C(=0)R",-S(=0)2N(R"')C(=0)OR", -S(=0)2N(R"')C(=0)NRm'", 
5 -NR"!^*", -N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR"^'". 
-N(R'")C(=NR'")NR"'R'", -N(R'")S(=0)2R", -N(R'")S(=0)2NR™R'", 
-NR'"C2.6alkylNR'"R"', -C(=0)R', -C(=0)OR', -C(=0)NR"'R^ -C(=NR"')NR'"R% 
-OR'. -OC(=0)R', -OC(=0)NR"'R\ -0C(=0)N(R"')S(=0)2R', -OC2-6alkylNR"^', 
-OCz-ealkylOR', -SR^ -S(=0)R'. -S(=0)2R', -S(=0)2NR'"R*, 

10 -S(=0)2N(R'")C(=0)R', -S(=0)2N(R'")C(=0)0R', -S(=0)2N(R'")C(=0)NR'"R'. 
-NR'"R*, -N(R'")C(=0)R', -N(R"')C(=0)OR'. -N(R'")C(=0)NR'"R\ 
-N(R"')C(=:NR'")NR'"R'. -N(R'")S(=0)2R', -N(R'")S(=0)2NR'"R', 
-NR'"C2-6alkylNR"'R', -NR'"C2.6alkylOR' and -NR'^C^ealkylOR"; and the ring 
and bridge carbon atoms are substituted with 0, 1 or 2 =0 groups; 

15 R' is Cj.galkyl, Ci^haloalkyl, halo, nitro, cyano, -OCi^alkyl, 

-0-C,w,haloalkyl, -0-C,^alkylNR'"R'", -O-CealkylOR"', -m'"R"', 
-NR'"-C,.4haloalkyl, -NR™-C,.6alkyINR'"R'" or-NR^-CLsalkylOR""; 

R° is a saturated, partially-saturated or unsaturated 5-, 6- or 7-membered 
monocyclic or 7-, 8-, 9-, 10- or 11-membered bicyciic ring containing 0, 1, 2, 3 or 

20 4 atoms selected from N, O and S, so long as the combination of O and S atoms is 
not greater than 2, wherein the carbon atoms of the ring are substituted by 0, 1 or 
2 oxo groups, wherein the ring is substituted by 0, 1, 2 or 3 substituents 
independently selected from R"*; 

R** is independently at each instance Ci.galkyl, Ci.4haloalkyl, halo, cyano, 

2 5 nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R"', -C(=NR'")NR'"R"', -OR", 

-OC(=0)R", -OC(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R", -OCz^ialkylNR'^R'", 
-OCz-ealkylOR™, -SR"", -S(=0)R", -S(=0)2R", -S(=0)2NR'"R"', 
-S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R"')C(=0)NR"'R'", 
-NR"^"", -N(R"')C(=0)R", -N(R'")C(=0)0R", -N(R"')C(=0)NR'"R"'. 

3 C -N(R'")C(=NR'")NR'"R'", -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R'". 

-NR'"C2.6alkylNR'"R'" or -NR^Cz-calkylOR"*; and 
Y is O or ISfH; or 
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(C) R' is 




is H, -OR" halo, Ci.shaloalkyl or Ci^alkyl; 
R* is a saturated, partially-saturated or unsaturated 8-, 9-, 10 or 
11-membered bicyclic heterocycle containing 1, 2, 3, 4 or 5 atoms selected from 
O, N and S, so long as the combination of O and S atoms is not greater than 2, but 
excluding quinolin-6-yl, 4,5,6,7 -tetrahydro-benzo[b]thiophen-2-yl, benzothiazol- 
2-yl, 2,3-dihydro-benzo[l,4]dioxin-6-yl, wherein the heterocycle is substituted by 
0, 1, 2 or 3 substituents independently selected from C|.9alkyl, oxo, Ci.4haloalkyl, 
halo, nitro, cyano, -OR", -S(=0)„Ci.6alkyl, -0-Ci.4ha1oalkyl, -O-CLealkylNR^R"", 
-O-CLealkylOR", -NR^R", -NR'"-C,.4haloalkyl, -NR^-C^alkylNR^R"*. 
-NR^-C^salkylOR"", -C(=0)C,.6alkyl, -OC(=0)C,^alkyl, -C(=0)NR'"C,^alkyl, 
-NR'"C(=0)C,.6alkyl -C(=0)R'. -C(=O)0R', -C(=0)NR'"R% -C(=NR'")NR"R^ 
-OR*. -OC(=0)R\ -OC(=0)NR"R*, -0C(=0)N(R")S(=0)2R', -OC2-6alkylNR'"R^ 
-OCz^alkylOR'. -SR\ -S(=0)R\ -S(=0)2R', -S(=0)2NR'"R', 
-S(=0)2N(R"')C(=0)R% -S(=0)2N(R'")C(=0)0R', -S(=0)2N(R'")C(=0)NR'"R\ 
-NR^R', -N(R'")C(=0)R', -N(R'")C(=0)0R*, -N(R'")C(=0)NR'"R', 
-N(R'")C(=NR'")lSrR"*R', -N(R'")S(=0)2R*, -N(R'")S(=0)2NR'"R*, 
-NR'"C2.6alkylNR'"R\ -NR"C2-6alkylOR* and Ci.4alkyl substituted by 1 or 2 
groups selected from Ci.2haloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)NR"R'", 
-C(=NR'")NR'"R'", -OR", -0C(=0)R", -0C(=0)NR"R'", 

-0C(=0)N(R'")S(=0)2R", -OC245alkylNR"R'", -OC2-6alkylOR'", -SR", -S(=0)R", 
-S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", 
-S(=0)2N(R")C(=0)NR"R'". -N(R'")C(=0)R", -N(R'")C(=0)OR", 
-N(R'")C(=0)NR"R"', -N(R'")C(=NR")NR"'R'", -N(R'")S(=0)2R", 
-N(R'")S(=0)2NR'"R'", -C(=0)R*, -C(=0)0R', -C(=0)NR"'R*. -C(=NR")NR"R*, 
-OR^ -OC(=0)R*, -OC(=0)NR'"R*, -0C(=0)N(R'")S(=0)2R', -OCa^alkylNR^R*, 
-OC2^5alkylOR', -SR*, -S(=0)R^ -S(=0)2R*, -S(=0)2NR'"R*, 
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-S(=0)2N(R'")C(=0)R*, -S(=0)2N(R"')C(=0)0R*, -S(=0)2N(R'")C(=0)NR'TR*. 
-NR"^*, -N(R'")C(=0)R', -N(R"')C(=0)0R*, -N(R'")C(=0)NR'"R*, 
-N(R"')C(=NR"')NR'"R', -N(R'")S(=0)2R*. -N(R'")S(=0)2NR'"R*, 
-NR'"C2.6alkylNR"'R*, -NR"'C2^5alkylOR*and -NR'"C2-<ialkyIOR"'; wherein R" is 
5 not 2-aminocarbonyImethyl-2,3-dihydro-benzo[l,4]dioxin-8-yl, 2-cyanomethyI- 

2.3- dihydro-benzo[l ,4]dioxin-8-yl, quinolin-3-yI, 3H-quinazolin-4-on-3-yl, 
benzo[l,3]dioxol-5-yl, 3,3-dimethyl-l,3-dihydro-indol-2-on-6-yl or 4,4-dimethyl- 

3.4- dihydro-lH-quinolin-2-on-7-yl; 



10 R' is H, C|.9alkyl, Ci.4haIoalkyU halo, nitro, cyano, -OCi^alkyl, -O-Ci^haloalkyl, 
-0-Ci^alkylNR"1l'", -O-Ci^alkylOR*". -NR'"R'", -NR^-C^haloalkyl, 
-NR'"-C,.6alkylNR'"R'", -NR^-Ci-ealkylOR", or -(CH2)„R*'; 

R^ is independently, at each instance, H, CuQalkyl, C|.4haloalkyl, halo, 
nitro, cyano, -OCi^alkyl, -O-Ci^haloalkyl, -O-Ci-ealkylNR^R™, 
15 -O-Ci^alkylOR'". -NR^R"", -NR^-C^haloalkyl, -NR"'-C,^alkylNR"'R'" or 
-NR^-Ci-ealkylOR""; 

Y is NH; and 

Z is CR* or N; or 
(D) R' is 



R is C|.Galkyl substituted by 1, 2 or 3 substituents selected from 
Ci.4haloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", 
-C(=NR'")NR'"R'", -OR", -OC(=0)R", -OC(=0)NR"'R'", 

-0C(=0)N(R"')S(=0)2R". -OC2.6alkylNR'"R'", -OCj^ialkylOR'", -SR"", -S(=0)R", 
2 5 -S(=0)2R", -S(=0)2NR"R'", -S(=0)2N(R'")C(=0)R", -S(=O)2N(R'")C(=O)0R", 
-S(=0)2N(R"')C(=0)NR'"R"', -NR^R™, -N(R"')C(=0)R", -N(R'")C(=0)OR", 
-N(R'")C(=0)NR'"R'", -N(R™)C(=NR"')NR"'R'", -N(R'")S(=0)2R", 
-N(R™)S(=0)2NR'"R'", -NR'"C2^alkylNR"R'" or -NR'"C2.6alkylOR'"; or 



R' is Ci-galkyl, Cushaloalkyl, I or Br 



20 
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is -(C(R*')2)ophenyl, wherein the phenyl is substituted by 0, 1, 2 or 3 
substituents independently selected from C|.8alkyl, Ci.4haloalkyl, halo, cyano, 
nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", -C(=NR'")NR"'R™, -OR", 
-OC(=0)R", -OC(=0)NR™R"'. -0C(=0)N(R'")S(=0)2R", -OC2.6alkylNR'"R™, 
5 -OCz^alkylOR", -SR", -S(=0)R", -S(=0)2R", -S(=0)2NR"^'", 

-S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR"R'", 
-NR^R"", -N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR'"R'", 
-N(R'")C(=NR"')NR'"R'", -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R'", 
-NR"'C2^alkylNR"'R'", -NR'"C2.6alkylOR'", -C(=0)R', -C(=0)OR^ 

1 0 -C(=0)NR'"R', -C(=NR'")NR'"R', -OR', -OC(=0)R', -OC(=0)NR'"R'. 

-0C(=0)N(R'")S(=0)2R', -OC2.6alkylNR"1l', -OC^ealkylOR*, -SR\ -S(=0)R', 
-S(=0)2R', -S(=0)2NR'"R', -S(=0)2N(R™)C(=0)R^ -S(=0)2N(R'")C(=0)0R*, 
-S(=0)2N(R™)C(=0)NR'"R*, -NR^R*. -N(R'")C(=0)R*, -N(R'")C(=0)OR*, 
-N(R'")C(=0)NR'"R', -N(R'")C(=NR'")NR"'R*, -N(R'")S(=0)2R', 

1 5 -N(R'")S(=0)2NR'"R', -NR'"C2^alkylNR'"R', -NR-^Cz^aikylOR' and Ciwtalkyl 
substituted by 1 or 2 groups selected from C|.2haloalky], halo, cyano, nitro, 
-C(=0)R°, -C(=0)OR", -C(=0)NR"^'", -C(=NR'")NR™R'", -OR*", -OC(=0)R", 
-OC(=0)NR"^'", -0C(=0)N(R'")S(=0)2R", -OCj-ealkylNR^R™, -OC2^alkylOR"', 
-SR™, -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R", 

2 0 -S(=O)2N(R"0C(=O)OR". -S(=0)2N(R'")C(=0)NR'°R'", -NR'"R'", 
-N(R'")C(=0)R". -N(R'")C(=0)0R", -N(R"')C(=0)NR"'R'", 
-N(R'")C(=NR™)NR'Tl'", -N(R'")S(=0)2R". -N(R'")S(=0)2NR'"R'". 
-NR'"C2.6alkylNR'"R'", -C(=0)R\ -C(=0)OR', -C(=0)NR'"R^ -C(=NR™)NR""R% 
-OR', -OC(=0)R", -0C(=0)NR"'R", -0C(=0)N(R'")S(=0)2R', -OC2.6alkylNR'"R*, 

2 5 -OC2^alkylOR', -SR', -S(=0)R*, -S(=0)2R*, -S(=0)2NR'"R*, 

-S(=0)2N(R'")C(=O)R*,-S(=O)2N(R'")C(=O)OR',-S(=O)2N(R'")C(=0)NR'"R', 
-NR"R*, -N(R'")C(=0)R', -N(R'")C(=0)OR', -N(R"')C(=0)NR'Tl', 
-N(R'")C(=NR'")NR'Tl*, -N(R'")S(=0)2R', -N(R'")S(=0)2NR'Tl', 
-NR'"C2.6alkylNR'"R', -NR'"C2.6alkylOR* and -NR'"C2-6alkylOR'"; or 

30 R^ is -(C(R'')2)oR'. wherein R"" is a saturated or unsaturated 5- or 

6-membered ring heterocycle containing 1, 2 or 3 heteroatoms independently 
selected from N, O and S, wherein no more than 2 of the ring members are O or S, 
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wherein the heterocycle is optionally fused witli a phenyl ring, and the heterocycle 
or fused phenyl ring is substituted by 0, 1, 2 or 3 substituents independently 
selected from Ci-galkyl, Cj.4haloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR", 
-C(=0)NR"*R'", -C(=NR'")NR'"R'", -OR™, -OC(=0)R", -OC(=0)NR'Tl'", 
5 -0C(=0)N(R'")S(=0)2R", -OC2^alkylNR"^'", -OCj^alkylOR"', -SR"", -S(=0)R", 
-S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R". -S(=0)2N(R"')C(=0)0R", 
-S(=0)2N(R'")C(=0)NR"R'", -NR^R™, -N(R'")C(=0)R", -N(R'")C(=0)OR", 
-N(R'"X^(=0)NR"ll"', -N(R'")C(=NR")NR™R'", -N(R'")S(=0)2R", 
-N(R'")S(=0)2NR"'R"'. -NR'"C2.6alkylNR'Tl'", -NR"'C2^alkylOR"', -C(=0)R*, 

1 0 -C(=0)OR', -C(=0)NR'Tl', -C(=NR'")NR™R'. -OR*. -OC(=0)RS 

-OC(=0)NR'"R*, -0C(=0)N(R'")S(=0)2R'. -OC2.6alkylNR'"R'. -OCz^jalkylOR', 
-SR', -S(=0)R', -S(=0)2R*, -S(=0)2NR'"R', -S(=0)2N(R"')C(=0)R', 
-S(=0)2N(R'")C(=0)0R', -S(=0)2N(R'")C(=0)NR"'R^ -NR"^', -N(R"')C(=0)R', 
-N(R'")C(=0)OR', -N(R'")C(=0)NR"^*, -N(R'")C(=NR"')NR™R% 

1 5 -N(R'")S(=0)2R% -N(R'")S(=0)2NR'"R', -NR'"C2^alkylNR'"R^ -NR^Ca-ealkylOR' 
and Ci^alkyl substituted by 1 or 2 groups selected from C|.2haloalkyl, halo, 
cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'". -C(=NR'")NR'"R'", -OR", 
-OC(=0)R", -OC(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R", -OC2-6alkylNR"'R'", 
-OC2^alkylOR"', -SR", -S(=0)R", -S(=0)2R". -S(=0)2NR"'R"', 

2 0 -S(=0)2N(R'")C(=0)R". -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R"', 
-NR^R"", -N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR'"R'", 
-N(R'")C(=NR'")NR'"R'", -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R'", 
-NR^Ca-oalkylNR^R"", -C(=0)R', -C(=0)OR'. -C(=0)NR"'R', -C(=NR'")NR'"R', 
-OR*, -OC(=0)R', -OC(=0)NR"'R', -0C(=0)N(R'")S(=0)2R'. -OC2^alkylNR'"R', 

2 5 -OC2.6alkylOR', -SR\ -S(=0)R', -S(=0)2R', -S(=0)2NR"'R*, 

-S(=0)2N(R'")C(=0)R', -S(=0)2N(R'")C(=0)0R^ -S(=0)2N(R'")C(=0)NR'"R^ 
-NR^R', -N(R'")C(=0)R', -N(R'")C(=0)OR', -N(R'")C(=0)NR'"R'. 
-N(R'")C(=NR'")NR'"R", -N(R'")S(=0)2R'. -N(R'")S(=0)2NR'"R'. 
-NR"'C2.6alkylNR'"R', -NR^C^ealkylOR* and -NR'"C2^alkylOR"'; 

3 0 R^ is a saturated or unsaturated 5- or 6-membered ring containing 0, 1, 2 or 

3 atoms selected from O, N and S that is optionally vicinally fused with a 
saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 



wo 03/049702 



PCT/US02/39589 



-489- 

from O, N and S with the remaining atoms being carbon, so long as the 
combination of O and S atoms is not greater than 2, wherein the ring and bridge 
are substituted by 0, 1, 2 or 3 substituents independently selected from C|.galkyl, 
Ciwihaloalkyl, halo, cyano. nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", 
5 -C(=NR'")NR'"R'". -OR™, -OC(=0)R", -OC(=0)NR'"R'". 

-0C(=0)N(R'")S(=0)2R". -OCz-oalkylNR^R"", -OCz-ealkylOR™, -SR"", -S(=0)R". 
-S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R°, -S(=0)2N(R'")C(=0)OR", 
-S(=0)2N(R'")C(=0)NR'"R'", -NR"^"", -N(R'")C(=0)R". -N(R'")C(=0)OR", 
-N(R'")C(=0)NR"'R'", -N(R'")C(=NR'")NR'"R'", -N(R'")S(=0)2R". 

1 0 -N(R'")S(=0)2NR"R'". -NR"'C2^alkylNR™R'", -NR™C2^alkylOR™. -C(=0)R', 
-C(=0)OR'. -C(=0)NR™R', -C(=NR'")NR"^\ -OR*. -OC(=0)R% 
-0C(=0)NR"R', -0C(=0)N(R'")S(=0)2R*, -OC2-6alkylNR"'R\ -OC2^alkylOR% 
-SR', -S(=0)R', -S(=0)2R*, -S(=0)2NR'"R', -S(=0)2N(R™)C(=0)R', 
-S(=0)2N(R™)C(=0)0R*, -S(=0)2N(R'")C(=0)NR'"R', -NR'"R^ -N(R'")C(=0)R', 

15 -N(R"')C(=0)OR^ -N(R'")C(=0)NR■"R^ -N(R'")C(=NR"')NR'"R^ 

-N(R")S(=0)2R', -N(R"')S(=0)2NR'"RS -NR'"C2^5alkylNR'"R*, -NR^Cj-ealkylOR' 
and C|.4alkyl substituted by 1 or 2 groups selected from C|.2haloalkyl, halo, 
cyano. nitro. -C(=0)R", -C(=0)OR". -C(=0)NR"'R"', -C(=NR'")NR™R'", -OR"". 
-OC(=0)R". -OC(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R". -OC2^alkylNR™R'", 

2 0 -OC2^aIkylOR'", -SR™, -S(=0)R", -S(=0)2R", -SCr^OhNR^R"", 

-S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R'", 
-NR^R™, -N(R")C(=0)R". -N(R"')C(=0)OR", -N(R'")C(=0)NR'"R'", 
-N(R"')C(=NR'")NR'"R"', -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R"'. 
-NR'"C2-6alkylNR'"R'", -C(=0)R\ -C(=0)OR'. -C(=0)NR'"R^ -C(=NR'")NR'"R^ 

2 5 -OR*, -OC(=0)R*, -OC(=0)NR'"R', -0C(=0)N(R'")S(=0)2R*, -OC2^alkylNR'"R*. 

-OC2.6alkylOR*, -SR*. -S(=0)R*, -S(=0)2R*, -S(=0)2NR™R*. 
-S(=0)2N(R'")C(=0)R*, -S(=0)2N(R'")C(=0)0R*, -S(=0)2N(R'")C(=0)NR'"R*, 
-NR^R*. -N(R"')C(=0)R*, -N(R'")C(=0)OR*, -N(R'")C(=0)NR"R*, 
-N(R"')C(=NR'")NR'"R*, -N(R'")S(=0)2R*. -N(R'")S(=0)2NR'"R*. 

3 0 -NR'"C2^alkylNR'"R*, -NR"'C2^alkyIOR* and -NR'"C2^alkylOR'", and the ring 

and bridge carbon atoms are substituted with 0, 1 or 2 =0 groups; 
R' is C2.8alkyl, Ci.shaloalkyI, I, Br; 
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is independently, at each instance, H, Ci.9alkyl, C|.4haloalkyl, halo, 
nitro, cyano, -OCi^alkyl. -0-Ci.4haloalkyl, -O-CuealkylNR^R"", 
-O-Ci^alkylOR". -NR^R", -NR^-CMhaloalkyl, -NR^-Ci^alkylNR"^" or 
-NR^-Ci^alkylOR""; 
5 Y is NH; and 

ZisCR*orN;or 
(E) R' is 




R^ is H, -OR"', CI, Ciohaloalkyl or Ci^salkyl; 

10 R^ is a saturated or unsaturated S- or 6-niennbered ring containing 0, 1, 2 or 

3 atoms selected from O, N and S, so long as the combination of O and S atoms is 
not greater than 1, wherein the ring is substituted by 0, 1, 2 or 3 substituents 
independently selected from Cugalkyl, Ci^haloalkyl, halo, cyano, nitro, 
-C(=0)NR'"R'", -C(=NR'")NR"'R'", -OR", -OC(=0)R", -OC(=0)NR'"R"'. 

1 5 -0C(=0)N(R'")S(=0)2R", -OCz-ealkylOR", -SR". -S(=0)R", -S(=0)2R", 
-S(=0)2NR'"R'", -S(=O)2N(R"0C(=O)R", -S(=0)2N(R'")C(=0)0R". 
-S(=0)2N(R")C(=0)NR'"R"', -NR'Tl'", -N(R'")C(=0)R", -N(R'")C(=0)OR". 
-N(R'")C(=0)NR'"R'", -N(R'")C(=NR'")NR"'R"', .N(R'")S(=0)2R", 
-N(R'")S(=0)2NR'"R'", -NR'"C2M$alkylNR"'R"', -NR'"C2^alkylOR'", -C(=0)R', 

2 0 -C(=0)OR*, -C(=0)NR"R', -C(=NR'")NR'"R*, -OR*, -OC(=0)R*. 

-0C(=0)NR'^^^ -0C(=0)N(R'")S(=0)2R'. -OC2^alkylNR"ll', -OC2^alkyIOR^ 
-SR', -S(=0)R', -S(=0)2R', -S(=0)2NR"^*, -S(=0)2N(R'")C(=0)R', 
-S(=0)2N(R"')C(=0)0R', -S(=0)2N(R'")C(=0)NR"Ti', -NR'"R^ -N(R"')C(=0)R*, 
-N(R'")C(=0)0RS -N(R™)C(=0)NR"R*, -N(R'")C(=NR'")NR'Tl', 

2 5 -N(R'")S(=0)2R'. -N(R'")S(=0)2NR'"R^ -NR'"C2.6alkylNR'"R*, -NR™C2.6alkylOR* 
and C|.4alkyl substituted by 1 or 2 groups selected from C|.2haloalkyl, halo, 
cyano. nitro, -C(=0)R", -C(=0)NR™R'", -C(=NR'")NR"'R'". -OR", -0C(=0)R", 
-OC(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R". -OC2^alkylNR'"R'", -OC2^alkylOR'". 
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-SR"", -S(=0)R", -S(=0)2R". -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R", 
-S(=0)2N(R'")C(=0)0R". -S(=0)2N(R'")C(=0)NR'"R'", -NR^R*", 
-N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR"'R'", 
-N(R"OC(=NR'")NR'"R"', -N(R"')S(=0)2R", -N(R"')S(=0)2NR'"R'", 
5 -NR'"C2.6alkylNR'"R'". -C(=0)R*, -C(=0)OR'. -C(=0)NR"^'. -C(=NR"')NR'"R*, 
-OR', -OC(=0)R', -OC(=0)NR'"R', -0C(=0)N(R'")S(=0)2R'. -OC2^aIkylNR"•R^ 
-OCz-ealkylOR'. -SR", -S(=0)R', -S(=0)2R', -S(=0)2NR'"R', 
-S(=0)2N(R™)C(=0)R*, -S(=0)2N(R'")C(=0)0R*, -S(=0)2N(R'")C(=0)NR"^*, 
-NR^R*, -N(R'")C(=0)R\ -N(R'")C(=0)OR*, -N(R'")C(=0)NR"'R^ 
10 -N(R'^C(=NR'")NR"'R', -N(R'")S(=0)2R*, -N(R™)S(=0)2NR'"R^ 

-NR'"C2.6alkylNR'"R'. -NR'"C2-6alkylOR'' and -NR'"C2.«alkylOR'"; wherein R'' is 
not unsubstituted phenyl; 

R' is independently, at each instance, H, C|.9alky1, C].4haloalkyl, halo, 
nitro, cyano, -OCi-ealkyl, -O-Ci^haloalkyl, -O-Ci^alkylNR^R", 
15 -O-C^alkylOR'". -NR'Tl'", -NR'"-Ci.4haloalkyl. -NR"'-C,.6alkyINR'"R'" or 
-NR'^-Ci.ealkylOR'"; 

Y is NH; and 

ZisCR*orN. 



20 



25 



81. A compound according to Claim 80, wherein: 
R' is 




(CR''R^)oR° 
R^ is H, -OR"", halo, Ci.ahaloalkyI or Ci.ealkyl; 

R** is a saturated or unsaturated 5- or 6-membered ring containing 0, 1, 2 or 
3 atoms selected from O, N and S that is optionally vicinally fused with a 
saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 
from O, N and S with the remaining atoms being carbon, so long as the 
combination of O and S atoms is not greater than 2, wherein the ring and bridge 
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are substituted by 0, 1, 2 or 3 substituents independently selected from C|.galkyl, 
CMhaloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", 
-C(=NR'")NR'"R"', -OR"". -OC(=0)R", -OC(=0)NR"'R'", 

-0C(=0)N(R'")S(=0)2R". -OCa^alkylNR^R"", -OC2^alkylOR'", -SR", -S(=0)R", 
5 -S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R", -S(=0)2N(R™)C(=0)0R", 
-S(=0)2N(R'")C(=0)NR'"R'". -NR^R". -N(R'")C(=0)R", -N(R'")C(=0)OR°, 
-N(R™)C(=0)NR'"R'", -N(R'")C(=NR'")NR"R"'. -N(R'")S(=0)2R", 
-N(R"^S(=0)2NR'"R'", -NR'"C2-6alkylNR'"R"', -NR'"C2^alkylOR'". -C(=0)R*, 
-C(=0)OR', -C(=0)NR'"R', -C(=NR'")NR'"R', -OR*. -OC(=0)R', 

1 0 -OC(=0)NR"R*, -0C(=0)N(R™)S(=0)2R*, -OCz^alkylNR^R', -OC2.6alkylOR', 
-SR\ -S(=0)R*, -S(=0)2R*, -S(=0)2NR'"R^ -S(=0)2N(R"')C(=0)R*, 
-S(=0)2N(R'")C(=0)0R', -S(=0)2N(R'")C(=0)NR™R', -NR^R*. -N(R"')C(=0)R', 
-N(R'")C(=0)OR', -N(R'")C(=0)NR"^', -N(R"')C(=NR'")NR"R^ 
-N(R")S(=0)2R% -N(R"')S(=0)2NR"R', -NR'"C2<alkylNR'"R', -NR"'C2^5alkylOR* 

15 and CMalkyl substituted by 1 or 2 groups selected from C|.2haloalkyl, halo, 

cyano, nitro, -C(=0)R", -C(=0)OR". -C(=0)NR"'R'", -C(=NR'")NR'"R"', -OR*", 
-OC(=0)R", -OC(=0)NR'"R'". -OC(=0)N(R'")S(=0)2R", -OC2^alkylNR'"R'", 
-OC2.6alkylOR"', -SR"", -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", 
-S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR™R'", 

2 0 -NR^R", -N(R'")C(=0)R", -N(R"')C(=0)OR", -N(R'")C(=0)NR'"R'", 
-N(R'")C(=NR'")NR'"R™, -N(R'")S(=0)2R", -N(R'")S(=0)2NR"'R"', 
-NR'\:2^alkylNR"'R'", -C(=0)R*, -C(=0)OR*, -C(=0)NR'"R*. -C(=NR'")NR"R^ 
-OR', -OC(=0)R', -OC(=0)NR"'R', -0C(=0)N(R'")S(=0)2R\ -OC2-6alkylNR'"R*, 
-0C2^alkylOR', -SR^ -S(=0)R'. -S(=0)2R', -S(=0)2NR'"R', 

2 5 -S(=0)2N(R'")C(=0)R', -S(=0)2N(R'")C(=0)0R*. -S(=0)2N(R'")C(=0)NR'"R', 
-NR'"R', -N(R'")C(=0)R', -N(R'")C(=0)OR', -N(R'")C(=0)NR'"R', 
-N(R'")C(=NR*")NR'"R', -N(R'")S(=0)2R', -N(R'")S(=0)2NR'"R', 
-NR"'C2.6alkylNR"'R% -NR'"C2.6alkylOR* and -NR™C2-6alkylOR'"; and the ring 
and bridge carbon atoms are substituted with 0, 1 or 2 =0 groups; 

30 R' is Ci-galkyl, Ci.4haloalkyI, halo, nitro, cyano, -OCi.6alkyl, 

-0-C,^haIoalkyl, -0-C,.6alkylNR'"R"', -O-Ci.calkylOR'", -NR^R"", 
-NR'"-C,^haloalkyl, -NR"-C,.6alkylNR"^'" or -NR"'-C,.6alkylOR'"; 
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R° is a saturated, partially-saturated or unsaturated S-, 6- or 7-nfiembered 
monocyclic or 7-, 8-, 9-, 10- or ll-membered bicyclic ring containing 0, 1, 2, 3 or 
4 atoms selected from N, O and S, so long as the combination of O and S atoms is 
not greater than 2, wherein the carbon atoms of the ring are substituted by 0, 1 or 
5 2 oxo groups, wherein the ring is substituted by 0, 1, 2 or 3 substituents 
independently selected from R**; 

R** is independently at each instance Ci.galkyl, Ci.4haloalkyl, halo, cyano. 
nitro. -C(=0)R", -C(=0)OR°, -C(=0)NR'"R'", -C(=NR'")NR'"R'", -OR", 
-OC(=0)R", -OC(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R", -OC2^alkyiNR'"R'", 

1 0 -OCa-ealkylOR™, -SR™, -S(=0)R", -S(=0)2R", -S(=0)2NR'Tl'", 

-S(=0)2N(R"')C(=0)R". -S(=0)2N(R'")C(=0)OR",-S(=0)2N(R'")C(=0)NR'"R'", 
-NR^R"*. -N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R"')C(=0)NR'"R'", 
-N(R'")C(=NR'")NR'"R"', -N(R'")S(=0)2R", -N(R")S(=0)2NR'"R'", 
-NR"'C2-6alkylNR'"R"* or -NR™C2.6aikylOR'"; and 

15 YisOorNH. 

82. A compound according to Claim 81, wherein: 
R* is a saturated or unsaturated 5- or 6-membered ring containing 0, 1, 2 or 
3 atoms selected from O, N and S that is vicinally fused with a saturated or 

2 0 unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected from O, N 

and S with the remaining atoms being carbon, so long as the combination of O 
and S atoms is not greater than 2, wherein the ring and bridge are substituted by 0, 
1, 2 or 3 substituents independently selected from Ci-galkyl, Ci^haloalkyl, halo, 
cyano. nitro, -C(=0)R", -C(=0)OR". -C(=0)NR™R'", -C(=NR'")NR'"R'", -OR*", 
25 -0C(=O)R", -OC(=0)NR'"R'". -0C(=0)N(R'")S(=0)2R", -OC2-6alkylNR"'R'", 
-OC2.6alkylOR"', -SR", -S(=0)R", -S(=0)2R", -S(=0)2NR'"R"'. 
-S(=0)2N(R'")C(=0)R". -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R"', 
-NR^R". .N(R'")C(=0)R", -N(R'"X^(=0)OR", -N(R'")C(=0)NR"R'". 
-N(R'")C(=NR'")NR"'R'". -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R'", 

3 0 -NR"'C2.6alkylNR'"R'", -NR'"C2^alkylOR"', -C(=0)R*, -C(=0)OR', 

-C(=0)NR"R^ -C(=NR'")NR"'R'. -OR'. -OC(=0)R'. -OC(=0)NR'"R'. 
-0C(=0)N(R'")S(=0)2RS -OC2.6alkylNR'"R*, -OC2.6alkylOR', -SR*. -S(=0)R'. 
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-S(=0)2R^ -S(=0)2NR'"R^ -S(=0)2N(R'")C(=0)R^ -S(=0)2N(R"•)C(=0)0R^ 
-S(=0)2N(R'")C(=0)NR'"R', -NR^R', -N(R'")C(=0)R'. -N(R"')C(=0)OR', 
-N(R'")C(=0)NR"'R', -N(R"')C(=NR"')NR"'R', -N(R'")S(=0)2R', 
-N(R'")S(=0)2NR'"R', -^fR'"C2.6alkylNR"'R^ -NR'"C2-6alkylOR' and Ci.4alkyl 
5 substituted by 1 or 2 groups selected from Ci.2haloalkyl, halo, cyano, nitro, 
-C(=0)R". -C(=0)OR". -C(=0)NR'"R'", -C(=NR'")NR'"R'", -OR"', -OC(=0)R", 
-OC(=0)NR'"R"', -0C(=0)N(R'")S(=0)2R", -OCz-ealkylNR'Tl'", -OC2.6alkylOR'", 
-SR"", -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R"')C(=0)R", 
-S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR™R'", -NR"'R'", 

10 -N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR'"R'", 

-N(R"')C(=NR'")NR'"R'", -N(R"')S(=0)2R", -N(R'")S(=0)2NR"'R'", 
-NR'"C2.6alkylNR'"R'" , -C(=0)R', -C(=0)OR', -C(=0)NR'"R', -C(=NR"')NR"'R'. 
-OR', -OC(=0)R', -OC(=0)NR"'R', -0C(=0)N(R'")S(=0)2R*, -OCj^salkylNR^R", 
-OCz^alkylOR', -SR\ -S(=0)R', -S(=0)2R', -S(=0)2NR'"RS 

15 -S(=0)2N(R'")C(=0)R', -S(=0)2N(R'")C(=0)0R^ -S(=0)2N(R"')C(=0)NR'"R^ 
-NR"ll', -N(R"')C(=0)R', -N(R"')C(=0)OR', -N(R'")C(=0)NR'"R\ 
-N(R'")C(=NR"')NR'"R', -N(R'")S(=0)2R\ -N(R"')S(=0)2NR'"RS 
-NR™C2.6alkylNR'"R', -NR'"C2^}alkylOR* and -NR'"C2-<}alkylOR'"; and the ring 
and bridge carbon atoms are substituted with 0, 1 or 2 =0 groups. 

20 

83. A compound according to Claim 81, wherein R^ is a phenyl ring 
that is vicinally fused with a saturated or unsaturated 3- or 4-atom bridge 
containing 0, 1, 2 or 3 atoms selected from O, N and S with the remaining atoms 
being carbon, so long as the combination of O and S atoms is not greater than 2, 

2 5 wherein the ring and bridge are substituted by 0, 1, 2 or 3 substituents 

independently selected from Ci-salkyl, Ci.4haloalkyl, halo, cyano, nitro, 
-C(=0)R", -C(=0)OR", -C(=0)NR"'R'", -C(=NR"')NR'"R'", -OR"". -OC(=0)R", 
-OC(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R". -OC2-6alkyllSrR'"R'", -OC2.<ialkylOR'", 
-SR", -S(=0)R". -S(=0)2R", -S(=0)2NR'"R'". -S(=0)2N(R'")C(=0)R". 

3 0 -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R"')C(=0)NR"R'", -NR"'R'". 

-N(R'")C(=0)R", -N(R"')C(=0)0R", -N(R'")C(=0)NR'"R'". 
-N(R'")C(=NR'")NR'"R"', -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R'", 
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-NR'"C2^alkylNR'Tl'", -NR'"C2-6alkylOR'", -C(=0)R*. -C(=0)OR', 
-C(=0)NR'"R*, -C(=NR'")NR"1i*, -OR', -OC(=0)R', -OC(=0)NR'"R', 
-0C(=0)N(R'")S(=0)2R*, -OCz-oalkylNR^R', -OC2.6alkylOR% -SR% -S(=0)R'. 
-S(=0)2R', -S(=0)2NR'"R', -S(=0)2N(R'")C(=0)R*. -S(=0)2N(R™)C(=0)0R*, 
5 -S(=0)2N(R"')C(=0)NR'"R'. -NR'"R', -N(R'")C(=0)R*, -N(R'")C(=0)OR*, 
-N(R'")C(=0)NR"^*, -N(R'")C(=NR'")NR"'R^ -N(R'")S(=0)2R^ 
-N(R'")S(=0)2NR'"R', -NR^Cz^alkylNR"^', -NR^Cz^jalkylOR* and C|.4alkyl 
substituted by 1 or 2 groups selected from Ci.2haloalkyl, halo, cyano, nitro, 
-C(=0)R", -C(=0)OR", -C(=0)NR™R'", -C(=NR'")NR'"R™, -OR", -OC(=0)R", 

1 0 -OC(=0)NR'"R'". -0C(=0)N(R'")S(=0)2R". -OC^ealkylNR^R"", -OC2^alkyIOR'", 
-SR"", -S(=0)R", -S(=0)2R", -S(=0)2NR™R'", -S(=0)2N(R'")C(=0)R", 
-S(=0)2N(R'")C(=0)0R", -S(=0)2N(R"')C(=0)NR™R"', -NR^R", 
-N(R'")C(=0)R", -N(R'")C(=0)OR°, -N(R'")C(=0)NR'"R'", 
-N(R"')C(=NR'")NR'"R'". -N(R'")S(=0)2R". -N(R'")S(=0)2NR'"R"', 

1 5 -NR'"C2^ialkylNR'"R'" , -C(=0)R', -C(=0)OR^ -C(=0)NR'"R^ -C(=NR'")NR'"R^ 
-OR', -OC(=0)R*, -OC(=0)NR'"R', -0C(=0)N(R'")S(=0)2R', -OC2-6alkylNR'"R', 
-OCz^alkylOR*. -SR', -S(=0)R'. -S(=0)2R', -S(=0)2NR"R*, 
-S(=0)2N(R'")C(=0)R'. -S(=0)2N(R'")C(=0)0R', -S(=0)2N(R'")C(=0)NR"'R', 
-NR^R', -N(R'")C(=0)R', -N(R'")C(=0)OR', -N(R'")C(=0)NR'Tl'. 

2 0 -N(R'")C(=NR'")NR"'R% -N(R'")S(=0)2R', -N(R'")S(=0)2NR'"R', 

-NR'"C2-6alkylNR'"R', -NR'"C2^alkylOR' and -NR'"C2-6alkylOR'"; and the bridge 
carbon atoms are substituted with 0, i or 2 =0 groups. 



84. A compound according to Claim 81, wherein R^ is C|.9alkyl, 
2 5 C^aloalkyl. halo, -0Ci-<5alkyl, -0-Ci.4haloalkyl, -NR^R" or 
-NR'"-C,u,haloalkyl. 



85. A compound according to Claim 81, wherein R' is d-salkyl, 
Ci.4haloalkyl, I, Br or CI. 

30 

86. A compound according to Claim 81, wherein R' is tert-butyl or 
trifluoromethyl. 
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87. A compound according to Claim 81, wherein R° is a saturated, 
partially-saturated or unsaturated 5-, 6- or 7-membered monocyclic ring 
containing 0, 1, 2 or 3 atoms selected from N, O and S, so long as the combination 

5 of O and S atoms is not greater than 1, wherein the carbon atoms of the ring are 
substituted by 0, 1 or 2 oxo groups, wherein the ring is substituted by 0, 1, 2 or 3 
substituents independently selected from R^. 

88. A compound according to Claim 81, wherein R° is a saturated. 
10 partially-saturated or unsaturated 6-membered ring containing 0, 1, 2 or 3 N 

atoms, wherein the carbon atoms of the ring are substituted by 0, 1 or 2 oxo 
groups, wherein the ring is substituted by 0, 1, 2 or 3 substituents independently 
selected from R"*. 

15 89. A compound according to Claim 81, wherein Y is O. 

90. A compound according to Claim 81, wherein Y is NH. 

91. A compound according to Claim 80, wherein: 



20 R' is 




R8 




(CR^R^)oR^ or (CR^R^)oR'' 
is H, -OR"', halo, Cohaloalkyl or Ci-6alkyl; 
R** is a saturated or unsaturated 5- or 6-membered ring containing 0, 1, 2 or 
3 atoms selected from O, N and S that is optionally vicinally fused with a 
2 5 saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 
from O, N and S with the remaining atoms being carbon, so long as the 
combination of O and S atoms is not greater than 2, wherein the ring and bridge 
are substituted by 0, 1, 2 or 3 substituents independently selected from Ci-galkyl, 
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C,.4haloalkyl, halo, cyano. nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", 
-C(=NR'")NR'"R'", -OR"', -OC(=0)R", -OC(=0)NR'"R"', 

-0C(=0)N(R'")S(=0)2R", -OC2.6alkylNR"'R'", -OCz-ealkylOR'", -SR". -S(=0)R", 
-S(=0)2R", -S(=0)2NR"'R"', -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", 
5 -S(=0)2N(R'")C(=0)NR'Ti'", -NR^R"". -N(R'")C(=0)R", -N(R"')C(=0)OR", 
-N(R"')C(=0)NR'TR'". -N(R'")C(=NR'")NR"'R"', -N(R'")S(=0)2R", 
-N(R"')S(=0)2NR"'R"'. -NR'"C2-6alkylNR"'R"', -NR'"C2.6alkylOR™, -C(=0)R^ 
-C(=0)OR', -C(=0)NR'"R'. -C(=NR"*)NR"'R', -OR", -OC(=0)R^ 
-OC(=0)NR'"R', -0C(=0)N(R'")S(=0)2R', -OC2.6alkylNR'"R', -OC2.6alkylOR', 

10 -SRS -S(=0)R', -S(=0)2R'. -S(=0)2NR'"R% -S(=0)2N(R'")C(=0)R', 

-S(=0)2N(R'")C(=0)0R', -S(=0)2N(R'")C(=0)NR'"R^ -NR^R', -N(R'")C(=0)R', 
-N(R'")C(=0)OR'. -N(R'")C(=0)NR'"R'. -N(R"')C(=NR'")NR"'R', 
-N(R'")S(=0)2R'. -N(R'")S(=0)2NR"'R^ -NR'"C2.6alkylNR"'R', -NR"'C2-6alkyIOR* 
and Ci.4alkyl substituted by 1 or 2 groups selected from Ci.2haloalkyl, halo, 

15 cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR"'R'", -C(=NR'")NR'"R'", -OR"", 
-OC(=0)R", -OC(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R", -OC2-6alkylNR'"R'", 
-OC2.6alkylOR'". -SR"". -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", 
-S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R"', 
-NR^R"". -N(R"')C(=0)R", -N(R'")C(=0)OR", -N(R"')C(=0)NR'"R'", 

20 -N(R'")C(=NR'")NR"^'", -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R'", 

-NR'"C2-6aIkylNR'"R'", -C(=0)R', -C(=0)OR', -C(=0)NR'"R', -C(=NR'")NR'"R', 
-OR'. -OC(=0)R', -OC(=0)NR"'R', -0C(=0)N(R'")S(=0)2R'. -OC2^alkylNR'"R', 
-OC2.6alkylOR', -SR', -S(=0)R', -S(=0)2R'. -S(=0)2NR"'R\ 
-S(=0)2N(R'")C(=0)R', -S(=0)2N(R'")C(=0)0R', -S(=0)2N(R"')C(=0)NR'"R', 

2 5 -NR^R', -N(R'")C(=0)R^ -N(R'")C(=0)0R^ -N(R'")C(=0)NR"'R', 
-N(R'")C(=NR■")NR"*R^ -N(R'")S(=0)2R', -N(R'")S(=0)2NR"'R', 
-NR"'C2-6alkylNR'"R', -NR'"C2.6alkylOR' and -NR'"C2.6alkylOR"'; and the ring 
and bridge carbon atoms are substituted with 0, 1 or 2 =0 groups; 

R' is Ci-galkyl, Ci.4haloalkyl, halo, nitro, cyano, -OCi^alkyl, 

30 -0-C,.4haloalkyl, -0-C|.6alkylNR'"R'", -0-C,.6alkylOR"', -NR"'R'", 

-NR™-CMhaloalkyl, -NR^-Ci^alkylNR^R™ or -NR'^-d^alkylOR'"; [C-galkyl, 
Cushaloalkyl, I, Br or CI] 
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R° is a saturated, partially-saturated or unsaturated 5-, 6- or 7-membered 
monocyclic or 7-, 8-, 9-, 10- or 1 l-membered bicyclic ring containing 0, 1, 2, 3 or 
4 atoms selected from N, O and S, so long as the combination of O and S atoms is 
not greater than 2, wherein the carbon atoms of the ring are substituted by 0, 1 or 
5 2 oxo groups, wherein the ring is substituted by 0, 1, 2 or 3 substituents 
independently selected from R*"; 

is independently at each instance Ci-salkyl, Ci^haloalkyl, halo, cyano, 
nitro, -C(=0)R". -C(=0)OR", -C(=0)NR'"R'", -C(=NR'")NR"'R'", -OR"", 
-OC(=0)R", -OC(=0)NR"'R'", -0C(=0)N(R"')S(=0)2R", -OC2-6alkylNR'"R'", 

1 0 -OCa-ealkylOR"", -SR". -S(=0)R", -S(=0)2R", -S(=0)2NR"^"', 

-S(=0)2N(R'")C(=O)R", -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R'", 
-NR^R"*. -N(R'")C(=0)R", -N(R"')C(=0)OR", -N(R'")C(=0)NR'Tl'", 
-N(R'")C(=NR'")NR"'R'", -N(R'")S(=0)2R", -N(R"^S(=0)2NR'"R"', 
-NR'"C2-6alkylNR'"R"' or -NR^Ci-ealkylOR""; and 

15 YisOorNH. 

92. A compound according to Claim 91 , wherein R^ is a saturated or 
unsaturated 5- or 6-membered ring containing 0, 1. 2 or 3 atoms selected from O, 
N and S that is vicinally fused with a saturated or unsaturated 3- or 4-atom bridge 
2 0 containing 0, 1, 2 or 3 atoms selected from O, N and S with the remaining atoms 
being carbon, so long as the combination of O and S atoms is not greater than 2, 
wherein the ring and bridge are substituted by 0, 1, 2 or 3 substituents 
independently selected from Cugalkyl, Cj^haloaikyl, halo, cyano, nitro, 
-C(=0)R", -C(=0)OR", -C(=0)NR'Tl"', -C(=NR'")NR"R"', -OR™, -OC(=0)R", 

2 5 -OC(=0)NR"R'", -0C(=0)N(R"')S(=0)2R", -OC2-(}alkylNR"R'". -OC2-6alkylOR'", 

-SR"", -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R", 
-S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R'", -NR^R™, 
-N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR'"R'". 
-N(R'")C(=NR'")NR'"R"', -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R'", 

3 0 -NR'"C2-<5alkylNR'"R", -NR'"C2.6alkylOR"'. -C(=0)R', -C(=0)OR*, 

-C(=0)NR"'R', -C(=NR'")NR"'R', -OR*, -OC(=0)R', -OC(=0)NR'"R', 
-0C(=0)N(R'")S(=0)2R', -OCz-ealkylNR^R*, -OC2.6alkylOR', -SR'. -S(=0)R', 
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-S(=0)2R*, -S(=0)2NR'"R'. -S(=0)2N(R'")C(=0)R^ -S(=0)2N(R'")C(=0)0R^ 
-S(=0)2N(R'")C(=0)NR'"R*, -NR^R*. -N(R'")C(=0)R*, -N(R'")C(=0)OR*, 
-N(R'")C(=0)NR'"R^ -N(R'")C(=NR'")lSIR'Tl*, -N(R"')S(=0)2R*, 
-N(R'")S(=0)2NR'"R*, -NR'"C2^^aIkylNR'"R^ -NR^Cj^alkylOR' and C,.4alkyl 
5 substituted by 1 or 2 groups selected from Ci.2haIoalkyl, halo, cyano, nitro, 
-C(=0)R", -C(=0)OR", -C(=0)NR'"R"', -C(=NR'")NR"*R'", -OR*", -OC(=0)R", 
-OC(=0)NR'"R'", -0C(=0)N(R")S(=0)2R". -OCj^alkylNR'^R'". -OC2.6alkylOR'", 
-SR". -S(=0)R", -S(=0)2R", -S(=0)2NR'"R"', -S(=0)2N(R'")C(=0)R", 
-S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R"', -NR'TR'", 

1 0 -N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR'"R'". 

-N(R"')C(=NR"')NR™R'", -N(R")S(=0)2R", -N(R")S(=0)2NR'"R'", 
-NR'"C2^alkylNR'"R'" , -C(=0)R*, -C(=0)OR', -C(=0)NR'"R*, -C(=NR"')NR'Tl'. 
-OR^ -OC(=0)R\ -OC(=0)NR'"R'. -0C(=0)N(R'")S(=0)2R'. -OC2^alkyl^IR"^^ 
-OCz-ealkylOR*. -SR*. -S(=0)R', -S(=0)2R'. -S(=0)2NR"1i', 

1 5 -S(=0)2N(R'^)C(=0)R', -S(=0)2N(R'")C(=O)OR^ -S(=0)2N(R'")C(=0)NR'"R*, 
-NR™R^ -N(R™)C(=0)R', -N(R'")C(=0)OR', -N(R'")C(=0)NR"'R*, 
-N(R"')C(=NR'")NR'"R*, -N(R™)S(=0)2R', -N(R™)S(=0)2NR'"R^ 
-NR'"C2.6alkyllSfR'"R', -NR'"C2^;aIkylOR' and -NR"'C2^alkylOR'"; and the ring 
and bridge carbon atoms are substituted with 0, 1 or 2 =0 groups. 

20 

93. A compound according to Claim 91, wherein R* is a phenyl ring 
that is vicinaily fused with a saturated or unsaturated 3- or 4-atom bridge 
containing 0, 1, 2 or 3 atoms selected from O, N and S with the remaining atoms 
being carbon, so long as the combination of O and S atoms is not greater than 2, 

2 5 wherein the ring and bridge are substituted by 0, 1 , 2 or 3 substituents 

independently selected from CLgalkyl, Ci-thaloalkyI, halo, cyano, nitro, 
-C(=0)R". -C(=0)OR", -C(=0)NR'"R'", -C(=NR'")NR"'R'", -OR"", -OC(=0)R", 
-OC(=0)NR'"R'", -0C(=0)N(R"')S(=0)2R". -OCz-ealkylNR'^R'", -OC2.6alkyIOR'", 
-SR". -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R", 

3 0 -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R"')C(=0)NR'"R'", -NR'Tl"'. 

-N(R'")C(=0)R". -N(R'")C(=0)OR", -N(R"')C(=0)NR'"R'", 
-N(R'")C(=NR™)NR'Tl'". -N(R'")S(=0)2R", -N(R'")S(=0)2NR"'R'", 
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-NR"^2-6alkylNR'"R'". -NR"'C2.6alkylOR'", -C(=0)R*, -C(=0)0RS 
-C(=0)NR"'R', -C(=NR'")NR'"R', -OR", -OC(=0)R', -OC(=0)NR"'R^ 
-0C(=0)N(R'")S(=0)2R*. -OC2^alkylNR'"R^ -OC2.6alkylOR', -SR", -S(=0)R*, 
-S(=0)2R*, -S(=0)2NR^R^ -S(=0)2N(R"')C(=0)R'. -S(=0)2N(R'")C(=0)0R'. 
5 -S(=0)2N(R'")C(=0)NR"'R', -NR^R', -N(R'")C(=0)R', -N(R'")C(=0)OR', 
-N(R'")C(=0)1MR'TR', -N(R'")C(=NR'")NR'"R', -N(R'")S(=0)2R*, 
-N(R'")S(=0)2NR'"R', -NR'"C2^alkylNR'"R', -NR'"C2^;alkylOR* and C,.4alkyl 
substituted by 1 or 2 groups selected from C|.2haIoalkyl, halo, cyano, nitro, 
-C(=0)R", -C(=0)OR", -C(=0)NR'Ti'". -C(=NR'")NR"'R"', -OR*", -OC(=0)R°, 

1 0 -OC(=0)NR"^"', -0C(=0)N(R'")S(=0)2R", -OC2^alkylNR'"R'", -OC2.6alkylOR'", 
-SR™, -S(=0)R". -S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R"')C(=0)R", 
-S(=0)2N(R'")C(=0)0R", -S(=0)2N(R"')C(=0)NR'"R"', -NR"'R'", 
-N(R'")C(=0)R". -N(R™)C(=0)OR". -N(R'")C(=0)NR'"R'". 
-N(R'")C(=NR'")NR'"R™, -N(R'")S(=0)2R", -N(R'")S(=0)2NR"^'". 

1 5 -NR'"C2.6alkylNR'"R"' . -C(=0)R'. -C(=0)OR', -C(=0)NR'"R\ -C(=NR'")NR'"R', 
-OR', -OC(=0)R', -OC(=0)NR'"R', -0C(=0)N(R"')S(=0)2R'. -OCj-aalkylNR^R'. 
-OCz^alkylOR", -SR", -S(=0)R', -S(=0)2R*, -S(=0)2NR'"R*, 
-S(=0)2N(R'")C(=0)R', -S(=0)2N(R'")C(=0)0R*, -S(=0)2N(R'")C(=0)NR"'R*, 
-NR"^', -N(R'")C(=0)R', -N(R'")C(=0)0RS -N(R'")C(=0)NR"'R*, 

2 0 -N(R'")C(=NR'")NR'"R*. -N(R'")S(=b)2R*, -N(R'")S(=0)2NR'"R*, 

-NR'"C2-6alkylNR'"R*, -NR'"C2^alkylOR* and -NR'"C2^alkylOR'"; and the bridge 
carbon atoms are substituted with 0, 1 or 2 =0 groups. 



94. A compound according to Claim 91, wherein R is C|.9alkyl, 
2 5 Ci^haloalkyl, halo, -OCuealkyl, -0-Ci^haloalkyl. -NR^R"" or 
-NR^-CMhaioalkyl. 



95. A compound according to Claim 91 , wherein R is Ci-salkyl, 
Ci.4ha!oalkyl, I, Br or CI. 

30 

96. A compound according to Claim 91, wherein R' is tert-butyl or 
Irifluoromethyl. 
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97. A compound according to Clainn 91, wherein R° is a saturated, 
partially-saturated or unsaturated 5-, 6- or 7-menibered monocyclic ring 
containing 0, 1, 2 or 3 atoms selected from N, O and S, so long as the combination 

5 of O and S atoms is not greater than 1, wherein the carbon atoms of the ring are 
substituted by 0, 1 or 2 oxo groups, wherein the ring is substituted by 0, 1, 2 or 3 
substituents independently selected from R^. 

98. A compound according to Claim 91, wherein R° is a saturated, 
10 partially-saturated or unsaturated 6-membered ring containing 0, 1, 2 or 3 N 

atoms, wherein the carbon atoms of the ring are substituted by 0, 1 or 2 oxo 
groups, wherein the ring is substituted by 0, 1, 2 or 3 substituents independently 
selected from R^. 

15 99. A compound according to Claim 91, wherein Y is O. 

100. A compound according to Claim 91, wherein Y is NH. 

101. A compound according to Claim 80, wherein: 
20 R' is 

R^ is H, -OR"", halo, Ciohaloalkyl or Ci.6alkyl; 

R'* is a saturated, partially-saturated or unsaturated 8-, 9-, 10 or 
11-membered bicyclic helerocycle containing 1, 2, 3, 4 or 5 atoms selected from 
25 O, N and S, so long as the combination of O and S atoms is not greater than 2, but 
excluding quinolin-6-yl, 4,5,6,7-tetrahydro-benzo[b]thiophen-2-yl, benzothiazol- 
2-yl, 2,3-dihydro-benzo[l,4]dioxin-6-yl, wherein the heterocycle is substituted by 
0, 1, 2 or 3 substituents independently selected from Ci.9alkyl, oxo, Ci^haloalkyl, 
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halo, nitro, cyano, -OR". -S(=0)„C|^alkyI, -0-C|.4haIoalkyl. -O-Ci^alkylNR^R"", 
-O-CLealkylOR™, -NR^R". -NR^-C^haloalkyl. -NR^-C^alkylNR"^". 
-NR^-Ci^alkylOR", -C(=0)Ci^alkyl, -OC(=0)Ci^alkyl. -C(=0)NR'"Ci-6alkyl, 
-NR'"C(=0)Ci^alkyl -C(=0)R^ -C(=0)OR', -C(=0)NR"^'. -C(=NR'")NR'"R^ 
5 -OR*, -OC(=0)R*, -OC(=0)NR"R', -0C(=0)N(R'")S(=0)2R*, -OC2-6alkylNR'"R^ 
-OCi^alkylOR*, -SR'. -S(=0)R*, -S(=0)2R', -S(=0)2NR'Tl*. 
-S(=0)2N(R'")C(=0)R'. -S(=0)2N(R"')C(=0)0R', -S(=0)2N(R'")C(=0)NR"^^ 
-NR^R', -N(R'")C(=0)R\ -N(R'")C(=0)OR', -N(R'")C(=0)NR"*R'. 
-N(R'")C(=NR"')NR'"R', -N(R'")S(=0)2R*, -N(R"')S(=0)2NR'"R', 
10 -NR"'C2^alkylNR'"R', -NR"'C2^5alkyIOR' and CluialkyI substituted by 1 or 2 

groups selected from Ci.2haloaIkyl, halo, cyano, nitro, -C(=0)R", -C(=0)NR"'R"', 
-C(=NR'")NR™R'", -OR™, -OC(=0)R", -OC(=0)NR™R'", 

-0C(=0)N(R'")S(=0)2R", -OC2-6alkylNR'"R", -OC2.6alkylOR'", -SR'", -S(=0)R", 
-S(=0)2R", -S(=0)2NR'"R"', -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", 

15 -S(=0)2N(R'")C(=0)NR'"R'", -N(R'")C(=0)R", -N(R"')C(=0)0R", 
-N(R"')C(=0)NR'"R'", -N(R"')C(=NR'")NR'"R"', -N(R"')S(=0)2R", 
-N(R'")S(=0)2NR'"R'" , -C(=0)R'. -C(=0)0R', -C(=0)NR'"R', -C(=^fR'")NR'"R^ 
-OR', -OC(=0)R', -OC(=0)NR'"R', -0C(=0)N(R'")S(=0)2R', -OC2-6alkylNR•"R^ 
-OCz-calkylOR*, -SR', -S(=0)R', -S(=0)2R', -S(=0)2NR'"R', 

2 0 -S(=0)2N(R"')C(=0)R', -S(=0)2N(R'")C(=0)0R', -S(=0)2N(R'")C(=0)NR'"R', 
-NR^R', -N(R'")C(=0)R', -N(R"')C(=0)OR', -N(R™)C(=0)NR"1i*, 
-N(R'")C(=NR™)NR"'R^ -N(R'")S(=0)2R', -N(R"')S(=0)2NR'"R'. 
-NR'"C2.6alkylNR'"R\ -NR"'C2^salkyIOR' and -NR'"C2-6alkylOR'"; wherein R" is 
not 2-aminocarbonylmethyl-2,3-dihydro-benzo[l,4]dioxin-8-yl, 2-cyanomethyl- 

25 2,3-dihydro-ben2o[l,4]dioxin-8-yl, quinolin-3-yl, 3H-quinazolin-4-on-3-yl, 

benzo(l,3]dioxol-5-yl, 3,3-dimethyl-l,3-dihydro-indol-2-on-6-yl or 4,4-dimethyl- 
3,4-dihydro-lH-quinoIin-2-on-7-yI; 

R' is Ci-galkyl, Ci.shaloalkyi, I or Br; 

R' is H, Ci.9alkyl, Ci^haloalkyl, halo, nitro, cyano, -OCi-ealkyl, 
3 0 -O-Ciwthaloalkyl, -O-Ci-GalkylNR^R"". -O-CealkylOR'", -NR'"R'", 
-NR'"-Ci.4haloalkyl. -NR^-CftalkylNR^R*" or -NR^-Ci^alkylOR™; 
Y is NH; and 
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Z is CR* or N. 

201. A compound according to Claim 101, wherein R'' is a heterocycle 
selected from indole, 3H-indole, benzo[b]furan, benzothiophene, IH-indazole, 
5 benzimidazole, benzthiazole, IH-benzotriazole, 7-quinoline, 8-quinoline, 1,2,3,4- 
tetrahydroquinoline, isoquinoline, cinnoline, phthalazine, quinazoline and 
quinoxaline, wherein the heterocycle is substituted by 0, 1, 2 or 3 substituents 
independently selected from Ci-galkyl, oxo, Ci^aloalkyl, halo, nitro, cyano, 
-OR"", -S(=0)„C,.6alkyl. -O-CMhaloalkyl, -0-C,.6alkylNR'"R'", -O-Ci-ealkylOR"", 

10 -NR^R"", -NR^-CMhaloalkyl, -NR"-Ci^alkylNR'"R'", -NR^-Ci^alkylOR"", 

-C(=0)Ci.6alkyl, -OC(=0)C,^aIkyl, -C(=0)NR'"Ci^alkyl, -NR'"C(=0)C,^alkyl 
-C(=0)R', -C(=0)OR', -C(=0)NR'^^ -C(=NR'")NR'"R', -OR\ -OC(=0)R*. 
-OC(=0)NR'"R', -0C(=0)N(R'")S(=0)2R', -OC2^alkylNR'"R'. -OCa^alkylOR', 
-SR*, -S(=0)R', -S(=0)2R^ -S(=0)2NR'"R*, -S(=0)2N(R'")C(=0)R', 

1 5 -S(=0)2N(R'")C(=0)0R', -S(=0)2N(R'")C(=0)NR'"R', -NR^R*. -N(R'")C(=0)R*, 
-N(R'")C(=0)OR^ -N(R"')C(=0)NR'Tl', -N(R'")C(=NR'")NR'"R*, 
-N(R'")S(=0)2R', -N(R'")S(=0)2NR'"R', -NR'"C2.6alkylNR'"R', -NR"'C2.6alkylOR' 
and Ci^alkyl substituted by 1 or 2 groups selected from C|.2haloalkyl, halo, 
cyano, nitro, -C(=0)R", -C(=0)NR"R'", -C(=NR'")NR'"R'", -OR*", -OC(=0)R", 

2 0 -OC(=0)NR™R"'. -OC(=0)N(R"')S(=0)2R", -OC2.6alkylNR'"R'", -OC2^ialkylOR™, 
-SR", -S(=0)R", -S(=0)2R", -S(=0)2NR™R'", -S(=0)2N(R")C(=0)R", 
-S(=0)2N(R'")C(=0)0R", -S(=0)2N(R"')C(=0)NR'"R'", -N(R'")C(=0)R", 
-N(R'")C(=0)OR", -N(R'")C(=0)NR'"R'", -N(R"')C(=NR™)NR"^"', 
-N(R'")S(=0)2R", -N(R'")S(=0)2NR'Tl"' , -C(=0)R', -C(=0)OR% -C(=0)NR'"R*, 

2 5 -C(=NR'")NR'"R^ -OR', -OC(=0)R'. -OC(=0)NR'"R'. -0C(=0)N(R'")S(=0)2R', 

-CX:2^alkylNR'"R\ -OC2-6alkylOR', -SR*, -S(=0)R'. -S(=0)2R', -S(=0)2NR"^*. 
-S(=O)2N(R"0C(=O)R', -S(=0)2N(R"')C(=0)0R', -S(=0)2N(R'")C(=0)NR'"R', 
-NR'TR', -N(R"')C(=0)R% -N(R"')C(=0)OR*, -N(R'")C(=0)NR"R', 
-N(R'")C(=NR'")NR'"R', -N(R'")S(=0)2R', -N(R"')S(=0)2NR'"R*, 

3 0 -NR'"C2-6alky!NR™R^ -NR'"C2^alkylOR* and -NR'"C2-6alkylOR"'. 



wo 03/049702 



PCTAJS02y39589 



-504- 

103. A compound according to Claim 101 , wherein is a heterocycle 
selected from 6-indole, 7-indole, 6-3H-indole, 7-3H-indole, 6-benzo[b]furan, 7- 
benzo[b]furan, 6-benzothiophene, 7-benzothiophene, 6-lH-indazole, 7-lH- 
indazole, benzimidazole, benzthiazole, IH-benzotriazole, 7-quinoline, 8- 
5 quinoline, 7-1,2,3,4-tetrahydroquinoline, 8-1,2,3.4-tetrahydroquinoline, 
isoquinolin-7-yI, isoquinolin-8-yI, 7-cinnoline, 8-cinnoline, phthalazine, 7- 
quinazoline, 8-quinazoline and quinoxaline, wherein the heterocycle is substituted 
by 0, 1, 2 or 3 substituents independently selected from Cuoalkyl, oxo, 
Ci.4haloalkyl, halo, nitro, cyano, -OR", -S(=0)„Ci^alkyl, -0-C|.4haloalkyl, 

10 -0-C,^ialkylNR'"R'", -O-Ci-galkylOR'", -NR^R"", -NR'"-C,^haloalkyl, 

-NR^-CealkylNR^R"", -NR^-C^alkylOR™, -C(=0)C,.«alkyl. -OC(=0)C,^alkyl, 
-C(=0)NR'"C,^5alkyl, -NR'"C(=0)C,.6alkyl -C(=0)R*, -C(=0)OR', 
-C(=0)NR"'R', -C(=NR'")NR™R', -OR', -OC(=0)R*, -OC(=0)NR'"R\ 
-0C(=0)N(R'")S(=0)2R', -OCz-ealkylNR^R', -OCj^alkylOR*, -SR*, -S(=0)R', 

15 -S(=0)2R\ -S(=0)2NR'"R^ -S(=0)2N(R"'X:(=0)R% -S(=0)2N(R'")C(=0)0R*, 
-S(=0)2N(R'")C(=0)NR'"R', -NR^R', -N(R'")C(=0)R', -N(R™)C(=0)OR', 
-N(R"')C(=0)NR"'R'. -N(R'")C(=NR'")NR'"R% -N(R'")S(=0)2R'. 
-N(R'")S(=0)2NR'"R', -NR"'C2-6alkylNR•^R^ -NR'^Cj^alkylOR' and C,.4alkyl 
substituted by 1 or 2 groups selected from Ci.2haloalkyl, halo, cyano, nitro, 

2 0 -C(=0)R", -C(=0)NR"Tl'", -C(=NR'")NR'"R'", -OR™, -OC(=0)R", 

-OC(=0)NR"'R'", -0C(=0)N(R'")S(=0)2R", -OC2.6alkylNR'"R'", -OC2.6alkylOR'", 
-SR™, -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R", 
-S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR"R"'. -N(R"')C(=0)R", 
-N(R'")C(=0)0R", -N(R"')C(=0)NR'"R'", -N(R"')C(=NR'")NR'"R'", 

2 5 -N(R'")S(=0)2R". -N(R'")S(=0)2NR™R'" , -C(=0)R', -C(=0)0R', -C(=0)NR™R', 
-C(=NR'")NR'"R', -OR'. -OC(=0)R', -0C(=0)NR"R\ -0C(=0)N(R"')S(=0)2R', 
-OC2.6alkylNR'"R'. -OCz^ealkylOR', -SR', -S(=0)R', -S(=0)2R', -S(=0)2NR'"R', 
-S(=0)2N(R'")C(=0)R', -S(=0)2N(R'")C(=0)0R', -S(=0)2N(R'")C(=0)NR'"R', 
-NR^R*, -N(R'")C(=0)R', -N(R'")C(=0)OR', -N(R'")C(=0)NR"'R', 

30 -N(R"')C(=NR'")NR'"R', -N(R™)S(=0)2R', -N(R"')S(=0)2NR'"R', 
-NR"'C2^alkylNR™R'. -NR'"C2.6alkylOR* and -lsrR'"C2^alkylOR'". 
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104. A compound according to Claim 101, wherein R is Ci^alkyl, 
Ci^haloalkyl, halo, nitro, cyano, -OCi-ealkyl, -0-Ci.4haloalkyl, 
-O-Ci^alkylNR"^'", -O-Ci^alkylOR", -NR"^™, -NR'"-C|.4haloalkyl, 
-NR'"-Ci.6aIkylNR'"R'" or -NR'"-Ci^alkylOR'". 

105. A compound according to Claim 101, wherein R' is H. 

106. A compound according to Claim 101, wherein Z is CR*. 

107. A compound according to Claim 101, wherein Z is N. 

108. A compound according to Claim 101, wherein R' is tert-butyl or 
trifluoromethyl. 

109. A compound according to Claim 80, wherein: 



R' is Ci-calkyl substituted by 1, 2 or 3 substituents selected from 
Ci.4haloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R"', 
-C(=NR'")NR'"R'". -OR". -OC(=0)R", -OC(=0)NR™R"', 

-0C(=0)N(R'")S(=0)2R". -OCz-ealkylNR^R"", -OCa-ealkylOR", -SR*", -S(=0)R", 
-S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", 
-S(=0)2N(R'")C(=0)NR'"R'", -NR^R", -N(R'")C(=0)R", -N(R"')C(=0)OR", 
-N(R'")C(=0)NR'"R'", -N(R'")C(=NR'")NR"R'", -N(R")S(=0)2R", 
-N(R"')S(=0)2NR'"R'". -NR'"C2-6alkylNR"'R"' and -NR™C2-6alkylOR"'; or 
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is a saturated or unsaturated S- or 6-niembered ring heterocycle 
containing 1, 2 or 3 heteroatoms independently selected from N, O and S, wherein 
no more than 2 of the ring members are O or S, wherein the heterocycle is 
5 optionally fused with a phenyl ring, and the heterocycle or fused phenyl ring is 
substituted by 0, 1 , 2 or 3 substituents independently selected from R^, R^ and R'; 

R^ is a saturated or unsaturated 5- or 6-membered ring containing 0, 1 , 2 or 
3 atoms selected from O, N and S that is optionally vicinally fused with a 
saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 

10 from O, N and S with the remaining atoms being carbon, so long as the 

combination of O and S atoms is not greater than 2, wherein the ring and bridge 
are substituted by 0, 1, 2 or 3 substituents independently selected from Cj-galkyl, 
Ci^haloalkyl, halo, cyano, nitio. -C(=0)R", -C(=0)OR", -C(=0)NR'"R"', 
-C(=NR'")NR'"R'", -OR™, -OC(=0)R", -OC(=0)NR'"R"', 

1 5 -0C(=0)N(R'")S(=0)2R". -OC2^salkylNR'"R"', -OCa^jalkylOR"', -SR", -S(=0)R", 
-S(=0)2R", -S(=0)2NR'Tl"', -S(=0)2N(R'")C(=0)R". -S(=0)2N(R'")C(=0)0R", 
-S(=0)2N(R'")C(=0)NR™R'", -NR"ll"', -N(R'")C(=0)R", -N(R'")C(=0)OR", 
-N(R'")C(=0)NR'"R'", -N(R"')C(=NR'")NR'"R'". -N(R'")S(=0)2R", 
-N(R")S(=0)2NR'"R'". -NR^Ca-ealkylNR'Tl", -NR'"C2^alkylOR'". -C(=0)R', 

2 0 -C(=0)OR', -C(=0)NR™R', -C(=NR'")NR'"R', -OR*. -OC(=0)R', 

-OC(=0)NR™R*, -0C(=0)N(R'")S(=0)2R*, -OC2^alkylNR'"R\ -OC2-6alkylOR', 
-SR*. -S(=0)R*, -S(=0)2R'. -S(=0)2NR'"R', -S(=0)2N(R'")C(=0)R', 
-S(=0)2N(R'")C(=0)0R^ -S(=0)2N(R'")C(=0)NR'TR', -NR'"R*. -N(R'")C(=0)R'. 
-N(R'")C(=0)OR', -N(R'")C(=0)NR"*R\ -N(R'")C(=NR'")NR"'R*, 

2 5 -N(R'")S(=0)2R*, -N(R'")S(=0)2NR"R', -NR^Ci^alkylNR^R', -NR'"C2^alkylOR* 
and Ci^alkyi substituted by 1 or 2 groups selected from C|.2haloalkyl, halo, 
cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", -C(=NR")1SIR'"R'", -OR"*, 
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-OC(=0)R", -OC(=0)NR'"R"', -0C(=0)N(R'")S(=0)2R", -OCa^salkylNR^R'", 
-OCz^alkylOR'", -SR", -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'". 
-S(=0)2N(R'")C(=0)R", -S(=0)2N(R"')C(=0)0R". -S(=0)2N(R'")C(=0)NR'"R'", 
-NR'Tl'", -N(R'")C(=0)R". -N(R'")C(=0)OR", -N(R'")C(=0)NR'"R"', 
5 -N(R'")C(=NR'")NR'TR'", -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R"', 

-NR"t2-6alkylNR™R"' . -C(=0)R*, -C(=0)OR', -C(=0)NR'"R', -C(=NR'")NR'Tl*, 
-OR", -0C(=O)R', -OC(=0)NR'"R', -0C(=0)N(R"')S(=0)2R', -OC2M5alkyINR"R', 
-OC2^5alkylOR% -SR', -S(=0)R', -S(=0)2R*, -S(=0)2NR"'R*, 
-S(=0)2N(R'")C(=0)R% -S(=0)2N(R"')C(=0)0R*, -S(=0)2N(R•")C(=0)NR'"R^ 

1 0 -NR'Tl', -N(R"')C(=0)R', -N(R'")C(=0)OR', -N(R'")C(=0)NR"^^ 
-N(R'")C(=NR'")NR"'R', -N(R'")S(=0)2R', -N(R"')S(=0)2NR'"R% 
-NR"t2-6alkyINR"*R*, -NR'"C2^alkylOR' and -NR"'C2^alkylOR'", and the ring 
and bridge cari>on atoms are substituted with 0, 1 or 2 =0 groups; 
R' is C2-8alkyl, Ci.shaloalkyl, I, Br; 

15 R' is independently, at each instance, H, Ci-palkyl, Ci^haloalkyl, halo, 

nitro, cyano, -OCi^alkyl, -O-CMhaloalkyl, -0-Ci.6alkylNR'"R'", 
-O-Ci-ealkylOR"", -NR'TR'", -NR"'-C,^aloalkyl, -NR'"-C,^lkylNR'Tl'" or 
-NR'"-Ci^alkylOR'"; 
Y is NH; and 

20 ZisCR^orN. 

1 10. A compound according to Claim 109, wherein R^ is Ci^alkyl 
substituted by 1, 2 or 3 substituents selected from Ci^aloalkyl, halo, cyano, 
nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R"', -C(=NR'")NR'"R'", -OR", 

2 5 -OC(=0)R", -OC(=0)NR"'R'", -0C(=0)N(R'")S(=0)2R". -OC24salkylNR'"R'", 

-OC2^alkylOR'", -SR", -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", 
-S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR'Tl'", 
-NR^R"", -N(R'")C(=0)R", -N(R'")C(=0)OR". -N(R'")C(=0)NR'"R'". 
-N(R'")C(=NR'")NR'"R'", -N(R"')S(=0)2R", -N(R"')S(=0)2NR"^'", 

3 0 -NR'"C2.6alkylNR'"R'" and -NR^Ca-ealkylOR""; 
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111. A compound according to Claim 109, wherein is 
-(C(R'')2)ophenyI, wherein the phenyl is substituted by 0, 1, 2 or 3 substituents 
independently selected from C|.8alkyl, CMhaloalkyl, halo, cyano, nitro, 
-C(=0)R". -C(=0)OR", -C(=0)NR'"R'", -C(=NR'")NR'"R'", -OR"". -OC(=0)R", 
5 -OC(=0)NR"'R"'. -0C(=0)N(R'")S(=0)2R". -OCz^alkylNR"^"', -OCa-^alkylOR", 
-SR"", -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R", 
-S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR"'R'", -NR'"R™. 
-N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR'"R'", 
-N(R'")C(=NR"')NR'"R'". -N(R'")S(=0)2R". -N(R"^S(=0)2NR"R'", 

1 0 -NR^Cz^alkylNR^R", -NR'^z-ealkylOR™. -C(=0)R', -C(=0)OR*, 

-C(=0)lSrR'TR', -C(=NR"')NR"'R*. -OR', -OC(=0)R', -OC(=0)NR'"R'. 
-0C(=0)N(R"')S(=0)2R*, -OCz-ealkylNR^R*. -OCz-ealkylOR*. -SR', -S(=0)R', 
-S(=0)2R*, -S(=0)2NR'"R'. -S(=0)2N(R"')C(=0)R', -S(=0)2N(R'")C(=0)0R^ 
-S(=0)2N(R•")C(=0)NR'"R^ -NR^R', -N(R"')C(=0)R*, -N(R"')C(=0)OR*, 

15 -N(R'")C(=0)NR"R', -N(R'")C(=NR*)NR'"R', -N(R'")S(=0)2R', 

-N(R'")S(=0)2NR'"R', -NR"C2-«aIkylNR'"R', -NR'"C2^1kylOR* and Ci^alkyi 
substituted by 1 or 2 groups selected from C|.2haloalkyl, halo, cyano, nitro, 
-C(=0)R", -C(=0)OR". -C(=0)NR'"R'", -C(=NR'")NR'Tl'", -OR™. -OC(=0)R". 
-OC(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R". -OCz-ealkylNR^R"", -OC2^alkylOR"'. 

2 0 -SR"", -S(=0)R", -S(=0)2R". -S(=0)2NR"'R'". -S(=0)2N(R"')C(=0)R", 
-S(=0)2N(R'")C(=0)0R", -S(=0)2N(R")C(=0)NR'"R'", -NR"R™, 
-N(R"')C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR'"R"'. 
-N(R"")C(=NR'")NR'"R'", -N(R'")S(=0)2R", -N(R")S(=0)2NR'"R'", 
-NR'"C2-6alkylNR'"R'", -C(=0)R*, -C(=0)OR*, -C(=0)NR"'R*, -C(=NR'")NR"'R^ 

2 5 -OR*, -OC(=0)R*, -OC(=0)NR"R*, -0C(=0)N(R'")S(=0)2R^ -OC245alkylNR'"R*, 

-OC2^ialkylOR*, -SR*. -S(=0)R', -S(=0)2R*, -S(=0)2NR'"R*, 
-S(=0)2N(R'")C(=0)R', -S(=0)2N(R"')C(=0)0R*, -S(=0)2N(R'")C(=0)NR"R', 
-NR"R^ -N(R'")C(=0)R\ -N(R'")C(=0)0R% -N(R"')C(=0)NR•"R^ 
-N(R'")C(=NR'")NR'"R^ -N(R'")S(=0)2R'. -N(R'")S(=0)2NR'"R*, 

3 0 -NR'"C2.6alkylNR'"R', -NR'"C2^alkylOR' and -NR'"C2-6alkylOR'". 



wo 03/049702 



PCT/US02/39589 



-509- 

112. A compound according to Claim 109, wherein is -(C(R'')2)oR', 
wherein is a saturated or unsaturated S- or 6-membered ring heterocycle 
containing 1, 2 or 3 heteroatoms independently selected from N, O and S, wherein 
no more than 2 of the ring members are O or S, wherein the heterocycle is 
5 optionally fused with a phenyl ring, and the heterocycle or fused phenyl ring is 
substituted by 0, 1, 2 or 3 substituents independently selected from Ci-galkyl, Ci. 
4haloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR". -C(=0)NR'"R'°, 
-C(=NR"ONR"'R'". -OR"", -OC(=0)R", -OC(=0)NR'"R'", 

-0C(=0)N(R'")S(=0)2R". -OC2.6alkylNR'"R'". -OCz-ealkylOR"". -SR"", -S(=0)R", 

1 0 -S(=0)2R". -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R°, 
-S(=0)2N(R™)C(=0)NR'"R'", -NR^R", -N(R'")C(=0)R", -N(R'")C(=O)0R", 
-N(R'")C(=0)NR"^'", -N(R'")C(=NR'")NR'"R'", -N(R'")S(=0)2R", 
-N(R'")S(=0)2NR'"R'", -NR^Cz^salkylNR^R", -NR^Cz^alkylOR", -C(=0)R', 
-C(=0)OR*, -C(=0)NR'"R', -C(=NR'")NR"R*, -OR*, -OC(=0)R', 

15 -OC(=0)NR"*R^ -OC(=0)N(R™)S(=0)2R^ -OCj^IkylNR'TR', -OC2^alkylOR^ 
-SR', -S(=0)R', -S(=0)2R*, -S(=0)2NR'"R^ -S(=0)2N(R'")C(=0)R^ 
-S(=0)2N(R'")C(=0)0R*, -S(=0)2N(R'")C(=0)NR"'R', -NR"'R^ -N(R™)C(=0)R*, 
-N(R"')C(=0)OR', -N(R'")C(=0)NR'"R', -N(R'")C(=NR'")NR'"R*, 
-N(R'")S(=0)2R', -N(R'")S(=0)2NR'"R', -NR"'C2.6alkylNR"^^ -NR'\:2^alkylOR* 

20 and CMalkyl substituted by 1 or 2 groups selected from Ci.2haloalkyl, halo, 

cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", -C(=NR'")NR'Tl'", -OR"", 
-OC(=0)R", -OC(=0)NR'"R"', -0C(=0)N(R'")S(=0)2R". -OC2.6alkylNR"™R'", 
-OC2^alkylOR"', -SR™, -S(=0)R", -S(=0)2R", -S(=0)2NR"'R'", 
-S(=0)2N(R'")C(=0)R", -S(=0)2N(R"')C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R'", 

2 5 -NR^R"", -N(R'")C(=0)R". -N(R'")C(=0)OR". -N(R'")C(=0)NR"R'", 
-N(R'")C(=NR"')NR'"R'", -N(R'")S(=0)2R", -N(R"')S(=0)2NR'"R'". 
-NR'"C2^ialkylNR"'R'", -C(=0)R', -C(=0)OR'. -C(=0)NR'"R', -C(=NR'")NR'"R\ 
-OR*, -OC(=0)R^ -OC(=0)NR'"R\ -0C(=0)N(R'")S(=O)2R% -OCj-ealkylNR^R*. 
-OC2^alkylOR', -SR', -S(=0)R', -S(=0)2R', -S(=0)2NR'"R', 

30 -S(=0)2N(R'")C(=O)R\ -S(=0)2N(R'")C(=0)0R'. -S(=0)2N(R'")C(=0)NR'"R', 
-NR^R', -N(R"')C(=0)R'. -N(R'")C(=0)OR', -N(R'")C(=0)NR'"R^ 
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-N(R™)C(=NR'")NR"1l', -N(R'")S(=0)2R', -N(R"')S(=0)2NR'"R*, 
-NR"'C2-6alkylNR'^*, -NR'"C2^alkylOR* and -NR'"C2^alkyIOR'"; 

1 13. A compound according to Claim 109, wherein R* is a phenyl ring 
5 that is vicinally fused with a saturated or unsaturated 3- or 4-atom bridge 

containing 0, 1, 2 or 3 atoms selected from O, N and S with the remaining atoms 
being carbon, so long as the combination of O and S atoms is not greater than 2, 
wherein the ring and bridge are substituted by 0, 1, 2 or 3 substituents 
independently selected from Ci^alkyl, Ci^haloalkyl, halo, cyano, nitro, 

1 0 -C(=0)R", -C(=0)OR", -C(=0)NR™R'", -C(=NR'")NR"^'". -OR"", -OC(=0)R", 

-OC(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R", -OC^ealkylNR^R"", -OC2.6alkylOR'", 
-SR"", -S(=0)R°, -S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R", 
-S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R'", -NR^R™, 
-N(R"')C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR'"R'", 

15 -N(R'")C(=NR"')NR'"R'", -N(R"')S(=0)2R". -N(R'")S(=0)2NR'"R'". 
-NR'"C2.6alkyINR"^"', -NR'"C2.6alkylOR'", -C(=0)R*, -C(=0)OR% 
-C(=0)NR"^', -C(=NR'")NR'"R', -OR', -OC(=0)R', -OC(=0)NR"^*, 
-0C(=0)N(R"')S(=0)2R', -OC2.6alkylNR'"R*, -OC2^alkylOR', -SR^ -S(=0)R'. 
-S(=0)2R', -S(=0)2NR'TR'. -S(=0)2N(R'")C(=0)R% -S(=0)2N(R'")C(=0)0R% 

2 0 -S(=0)2N(R'")C(=0)NR'"R', -NR'"R', -N(R'")C(=0)R', -N(R'")C(=0)OR*. 
-N(R'")C(=0)NR'"R', -N(R"')C(=NR'")NR™R', -N(R'")S(=0)2R*, 
-N(R"')S(=0)2NR'"R', -NR"'C245alkylNR'Tl', -NR'"C2^alkylOR' and C,.4alkyl 
substituted by 1 or 2 groups selected from Ci.2haloalkyl, halo, cyano, nitro, 
-C(=0)R", -C(=0)OR", -C(=0)NR"'R'", -C(=NR'")NR'"R'", -OR"", -OC(=0)R". 

2 5 -OC(=0)NR"^"', -0C(=0)N(R'")S(=0)2R", -OC2.6alkylNR'"R"', -OCz-ealkylOR"", 

-SR"", -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'". -S(=0)2N(R'")C(=0)R", 
-S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R'", -NR"'R'", 
-N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R"')C(=0)NR'"R"', 
-N(R")C(=NR"')NR'"R'", -N(R'")S(=0)2R", -N(R"')S(=0)2NR"'R'", 

3 0 -NR'"C2.6aIkylNR'"R"' and -^fR'"C2-6alkyIOR"•; and the bridge carbon atoms are 

substituted with 0, 1 or 2 =0 groups. 
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1 14. A compound according to Claim 109, wherein R' is tert-butyl or 



trifluoromethyl. 



1 15. A compound according to Claim 109, wherein R' is H. 



1 16. A compound according to Claim 109, wherein Z is CR*. 



1 17. A compound according to Claim 109, wherein Z is N. 



10 1 18. A compound according to Claim 80, wherein: 

R' is 




R^ is H, -OR™. CI, Ci.shaloalkyl or Ci-ealkyl; 

R^ is a saturated or unsaturated 5- or 6-membered ring containing 0, 1, 2 or 
15 3 atoms selected from O, N and S, so long as the combination of O and S atoms is 
not greater than 2, wherein the ring is substituted by 0, 1, 2 or 3 substituents 
independently selected from Ci-galkyl, Ci^haloalkyl, halo, cyano, nitro, 
-C(=0)NR'"R'", -C(=NR'")NR'"R'", -OR", -OC(=0)R", -OC(=0)NR'"R"', 
-0C(=0)N(R'")S(=0)2R", -OC2.6alkylOR'", -SR", -S(=0)R", -S(=0)2R", 
2 0 -S(=0)2NR'"R"', -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R". 

-S(=0)2N(R'")C(=0)NR'"R'", -NR^R™, -N(R'")C(=0)R", -N(R'")C(=0)OR", 
-N(R™)C(=0)NR'"R'". -N(R'")C(=NR")NR'"R'", -N{R'")S(=0)2R", 
-N(R"')S(=0)2NR'"R'", -NR"'C2^}alkylNR'"R'", -NR'"C2.6alkyIOR'", -C(=0)R', 
-C(=0)OR*, -C(=0)NR'"R', -C(=NR'")NR'"R*. -OR*, -OC(=0)R', 
2 5 -OC(=0)NR'"R', -0C(=0)N(R'")S(=0)2R*, -OC2^5alkylNR™R*, -OC2-6alkylOR*, 
-SR*. -S(=0)R*, -S(=0)2R', -S(=0)2NR'"R', -S(=0)2N(R'")C(=0)R*, 
-S(=0)2N(R'")C(=0)0R', -S(=0)2N(R'")C(=0)NR"'R*, -NR^R'. -N(R'")C(=0)R*, 
-N(R'")C(=0)OR*. -N(R"')C(=0)NR'"R*, -N(R'")C(=NR"')NR"R', 
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-N(R'")S(=0)2R'. -N(R'")S(=0)2NRnR*, -NR™C2^alkylNR'"R^ -NR'"C2^alkylOR* 
and Ciwjalkyl substituted by 1 or 2 groups selected from Ci.2haloalky], halo, 
cyano, nitro. -C(=0)R", -C(=0)NR'"R'", -C(=NR"')NR'"R'". -OR™, -OC(=0)R", 
-OC(=0)NR"R'", -OC(=O)N(R'")S(=0)2R", -OCa-galkylNR'Ti'", -OC2^alkyIOR™, 
5 -SR"", -S(=0)R", -S(=0)2R", -S(=0)2NR"^'", -S(=0)2N(R'")C(=0)R". 
-S(=0)2N(R'")C(=0)0R", -S(=0)2N(R"')C(=0)NR"R'". -NR'"R'", 
-N(R"')C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR'"R'", 
-N(R"')C(=NR'")NR"^'", -N(R'")S(=0)2R". -N(R'")S(=0)2NR'"R'", 
-NR"'C2.6alkylNR'"R'" and -NR'"C2^alkylOR'"; wherein R** is not unsubstituted 
10 phenyl; 

R^ is independently, at each instance, H, Ci.9alkyl, Ci^haloalkyl, halo, 
nitro, cyano, -Od-oalkyl, -0-Ci.4haIoalkyl, -O-Ci-ealkylNR^R", 
-0-Ci.6alkylOR'", -NR^R", -NR^-Ci^haloalkyl, -NR'"-C|.6alkylNR"'R'" or 
-NR"'-Ci.6alkylOR"'; 
15 YisNH;and 

Z is CR' or N. 

119. A compound according to Claim 118, wherein R^ is a saturated or 
unsaturated 5- or 6-membered ring containing 1, 2 or 3 atoms selected from O, N 

20 and S, so long as the combination of O and S atoms is not greater than 1, wherein 
the ring is substituted by 0, 1, 2 or 3 substituents independently selected from Ci. 
galkyl, C,.4haloaIkyl, halo, cyano, nitro, -C(=0)NR'"R'", -C(=NR'")NR'"R'", -OR", 
-OC(=0)R", -OC(=0)NR'"R'". -0C(=0)N(R'")S(=0)2R". -OC2.6alkylOR"', -SR"", 
-S(=0)R", -S(=0)2R", -S(=0)2NR"ll"', -S(=0)2N(R'")C(=0)R", 

25 -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R'", -NR^R"", 
-N(R'")C(=0)R", -N(R"')C(=0)OR", -N(R'")C(=0)NR'Tl'", 
-N(R'")C(=NR"')NR"'R"', -N(R"')S(=0)2R", -N(R'")S(=0)2NR"'R'", 
-NR'"C2.6alkylNR'"R'", -NR'"C2.6alkylOR'", -C(=0)R', -C(=0)ORN 
-C(=0)NR"'R^ -C(=NR"')NR'"R', -OR*. -OC(=0)R', -OC(=0)NR'"R', 

3 0 -0C(=0)N(R'")S(=0)2R', -OCz-ealkylNR^R', -OC2.6alkylOR', -SR', -S(=0)R', 
-S(=0)2R'. -S(=0)2NR'"R', -S(=0)2N(R"')C(=0)R', -S(=0)2N(R•")C(=0)0R^ 
-S(=0)2N(R"')C(=0)NR'"R', -NR^'R', -N(R'")C(=0)R', -N(R'")C(=0)0R', 
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-N(R'")C(=0)NR'"R*, -N(R"')C(=NR'")NR'"R*, -N(R'")S(=0)2R', 
-N(R"')S(=0)2NR'"R*, -NR"'C2.6alkylNR"'R^ -NR'"C2^alkylOR' and CMalkyl 
substituted by 1 or 2 groups selected from Ci-2haloalkyI, halo, cyano, nitro, 
-C(=0)R", -C(=0)NR'"R'", -C(=NR"')NR'"R"', -OR"*, -OC(=0)R", 
5 -OC(=0)NR"'R'", -0C(=0)N(R'")S(=0)2R", -OC2^alkylNR'"R'", -OC2.6alkylOR'", 
-SR"", -S(=0)R", -S(=0)2R", -S(=0)2NR'TR'". -S(=0)2N(R'")C(=0)R", 
-S(=0)2N(R'")C(=0)0R", -S(=0)2N(R"')C(=0)NR'"R'", -NR^R", 
-N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R"')C(=0)NR'"R'", 
-N(R'")C(=NR'")NR™R'". -N(R'")S(=0)2R". -N(R'")S(=0)2NR'"R'", 
1 0 -NR^Cz^alkylNR^R" and -NR'"C2^alkylOR'"; 

120. A compound according to Claim 118, wherein Z is CR*. 

121. A compound according to Claim 118, wherein Z is N. 

15 

122. A compound having the structure: 




wherein: 

X is O, S or NR"; 
20 n is independently, at each instance, 0, 1 or 2; 

o is independently, at each instance, 0, 1, 2 or 3; 

R"" is independently at each instance H or R"; 

R" is independently at each instance Cusalkyl, phenyl or benzyl; 

R" is independently in each instance H, Ci.4alkyl, Ci^haloalkyl, halo, 
2 5 cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R"'. -C(=NR'")NR'"R'", -OR*", 
-OC(=0)R", -OC(=0)NR'"R"', -0C(=0)N(R'")S(=0)2R", -OC2^alkylNR'"R'", 
-OCj.ealkylOR"', -SR'", -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", 
-S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R'", 
-NR'TR'", -N(R"')C(=0)R". -N(R'")C(=0)0R", -N(R'")C(=0)NR'"R"', 
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-N(R'")C(=NR"')NR'"R'", -N(R"')S(=0)2R". -N(R'")S(=0)2NR'"R"', 
-NR^Cz^alkylNR^R"" or -NR^Ca-ealkylOR""; 

R^ is R" substituted by 0, 1, 2 or 3 substituents independently selected 
from R*"; 



R^ is H, C|.9alkyl, Ci^haloalkyl, halo, nitro, cyano, -OCi-ealkyl, 
-0-C,.4haloalkyl, -O-Ci^jalkylNR^R", -O-CealkylOR", -NR"^", 
-NR"-C,^aloalkyl, -NR'"-Ci^alkylNR'"R™, -NR^-Ci^alkylOR"", or -(CH2)„R'= 

R* is, independently at each instance, H, Cugalkyl, Ci^haloalkyl, halo, 
10 nitro, cyano, -OCi^alkyl, -O-d^haloalkyl, -0-C|.6alkylNR"'R"', 

-O-CealkylOR"*, -NR'Tl'". -NR™-Ci.4haloalkyl, -NR'"-C,^alkylNR'"R'" or 
-NR^-Ci^alkylOR""; 

R* is H, Ci.9alkyl, Cj^haloalkyl, halo, nitro, cyano, -OCi-ealkyl, 
-O-Ci^haloalkyl, -O-d-calkylNR^R"", -O-C^salkylOR", -NR"^", 
15 -NR"-CMhaloalkyl, -NR'"-C,.6alkylNR"'R'" or -NR'"-C,^alkylOR'"; and 
(A) R' is 



R^ is H, -OR"*, halo, Ciohaloalkyl or C|.6alkyl; 

R"* is a saturated or unsaturated 5- or 6-mennbered ring containing 0, 1, 2 or 



20 3 atoms selected from O, N and S that is optionally vicinally fused with a 

saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 
from O, N and S with the remaining atoms being carbon, so long as the 
combination of O and S atoms is not greater than 2, wherein the ring and bridge 
are substituted by 0, 1, 2 or 3 substituents independently selected from Ci-galkyl, 



25 Ci^haloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", 
-C(=NR'")NR'"R"', -OR"", -OC(=0)R", -OC(=0)NR'Tl'". 

-0C(=0)N(R'")S(=0)2R", -OCz-ealkylNR'^R'". -OC2.6alkylOR"', -SR", -S(=0)R", 
-S(=0)2R". -S(=0)2NR'"R"', -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", 



5 



R^isHorCi.4alkyl; 




(CR^R%R° 



wo 03/049702 



PCT/US02/39589 



-515- 

-S(=0)2N(R'")C(=0)NR"1l'", -NR^R*", -N(R'")C(=0)R", -N(R'")C(=0)OR", 
-N(R'")C(=0)NR'"R'", -N(R'")C(=NR'")NR'"R'", -N(R'")S(=0)2R", 
-N(R"^S(=0)2NR'"R'". -NR'"C2^alky]NR"li"', -NR'"C2^alkylOR"'. -C(=0)R*, 
-C(=0)OR*, -C(=0)NR™R'. -C(=NR'")NR'"R', -OR', -OC(=0)R*, 
5 -0C(=O)NR"'R*, -0C(=0)N(R"')S(=0)2R^ -OC2.6alkylNR"'R\ -OC2^alkylOR*. 
-SR*, -S(=0)R% -S(=0)2R'. -S(=0)2NR'"R% -S(=0)2N(R'")C(=0)R', 
-S(=0)2N(R'")C(=0)0R', -S(=0)2N(R'")C(=0)NR"^'. -NR'Tt', -N(R"'X:(=0)R'. 
-N(R'")C(=0)OR', -N(R'")C(=0)NR'"R', -N(R'")C(=NR"')NR'"R^ 
-N(R"')S(=0)2R*, -N(R'")S(=0)2NR'^l^ -NR"'C2.6alkylNR'"R\ -NR"'C2-6alkylOR' 

10 and Ct^alkyl substituted by 1 or 2 groups selected from C|.2haIoalkyl, halo, 

cyano, nitre, -C(=0)R". -C(=0)OR", -C(=0)NR'"R'", -C(=NR'")NR'"R"'. -OR", 
-OC(=0)R", -OC(=0)NR'"R"', -0C(=0)N(R'")S(=0)2R", -OC2^alkylNR'"R™, 
-OC2^alkyIOR"', -SR", -S(=0)R", -S(=0)2R". -S(=0)2NR'Ti'", 
-S(=0)2N(R"')C(=0)R", -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR™R'", 

1 5 -NR^R"", -N(R™)C(=0)R", -N(R'")C(=0)OR", -N(R"')C(=0)NR'"R'", 
-N(R'")C(=NR'")NR'"R'". -N(R"')S(=0)2R", -N(R'")S(=0)2NR"'R'", 
-NR'"C2.6alkylNR'"R'", -C(=0)R', -C(=0)OR', -C(=0)NR'"R', -C(=NR'")NR"'R*, 
-OR*, -OC(=0)R*, -OC(=0)NR'"R*, -0C(=0)N(R'")S(=0)2R', -OC2.6alkylNR"llS 
-OC2.6alkylOR*. -SR', -S(=0)R', -S(=0)2R', -S(=0)2NR"R*, 

2 0 -S(=0)2N(R'")C(=0)R'. -S(=0)2N(R'")C(=0)0R', -S(=0)2N(R•")C(=0)NR"'R^ 
-NR"^'. -N(R'")C(=0)R', -N(R'")C(=0)OR'. -N(R'")C(=0)NR"'R', 
-N(R•")C(=^fR'")NR'"R^ -N(R'")S(=0)2R', -N(R"')S(=0)2NR'^', 
-NR'"C2.6alkylNR'"R*, -NR"'C2^jaIkylOR' and -NR"'C2-6alkylOR'"; and the ring 
and bridge carbon atoms are substituted with 0, 1 or 2 =0 groups; 

25 R' is Ci.9alky!, CMhaloaikyl, halo, nitre, cyano, -OCj-galkyl, 

-O-Ci^halealkyl, -0-C,^aikylNR™R'", -O-Ci^alkylOR"*, -NR'"R"', 
-NR'"-C|.4haloalkyl, -NR^-d^alkylNR^R" or-NR"-Ci^alkylOR'"; 

R° is a saturated, partially-saturated or unsaturated 5-, 6- or 7-membered 
monocyclic or 7-, 8-, 9-, 10- or U-membered bicyclic ring containing 0, 1, 2, 3 or 

30 4 atoms selected from N, O and S, so long as the combination of O and S atoms is 
not greater than 2, wherein the carbon atoms of the ring are substituted by 0, 1 or 
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2 oxo groups, wherein the ring is substituted by 0, 1, 2 or 3 substituents 
independently selected from R**; 

R'' is independently at each instance C|.8alk:yl, CMhaloalkyI, halo, cyano, 
nitro, -C(=0)R". -C(=0)OR", -C(=0)NR'"R"', -C(=NR"')NR'"R'", -OR"", 
5 -OC(=0)R", -OC(=0)NR'"R'", -0C(=0)N(R"')S(=0)2R". -OC24$alkylNR'"R'", 
-OC2.6alkylOR'", -SR". -S(=0)R", -S(=0)2R". -S(=Ohm"^'", 
-S(=0)2N(R'")C(=0)R", -S(=0)2N(R™)C(=0)0R". -S(=0)2N(R")C(=0)NR'"R'". 
-NR^R"", -N(R'")C(=0)R". -N(R'")C(=0)OR", -N(R")C(=0)NR"'R'", 
-N(R'")C(=NR'")NR™R'", -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R'", 
1 0 -NR"C2.6alkylNR'"R"' or -NR"'C2-6alkylOR'"; and 

YisOorNH;or 
(B) R' is 





(CR''R'')oR°or 
is H, -OR"", halo, Ci-ahaloalkyl or Ci-ealkyl; 

15 R^ is a saturated or unsaturated 5- or 6-membered ring containing 0, 1, 2 or 

3 atoms selected from O, N and S that is optionally vicinally fused with a 
saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 
from O, N and S with the remaining atoms being carbon, so long as the 
combination of O and S atoms is not greater than 2, wherein the ring and bridge 

20 are substituted by 0, 1, 2 or 3 substituents independently selected from Ci-galkyl, 
C,.4haloalkyi, halo, cyano, nitro, -C(=0)R", -C(=0)OR". -C(=0)NR'"R'", 
-C(=NR'")NR"'R'", -OR*", -OC(=0)R", -OC(=0)NR"'R'", 

-0C(=0)N(R'")S(=0)2R", -OCa-ealkylNR^R"", -OCa-ealkylOR*", -SR"", -S(=0)R", 
-S(=0)2R", -S(=0)2NR"'R'", -S(=0)2N(R'")C(=0)R". -S(=0)2N(R"')C(=0)0R". 
2 5 -S(=0)2N(R'")C(=0)NR"'R'", -NR^R"". -N(R'")C(=0)R", -N(R'")C(=0)OR", 
-N(R'")C(=0)NR'"R'", -N(R'")C(=NR'")NR"'R'", -N(R'")S(=0)2R", 
-N(R"')S(=0)2NK"'R"'. -NR'"C2^alkylNR'"R"', -NR'"C2.6alkylOR'". -C(=0)R', 
-C(=0)OR% -C(=0)NR"'R% -C(=NR'")NR'"R'. -OR'. -OC(=0)R'. 
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-OC(=0)NR"'R', -0C(=0)N(R"')S(=0)2R', -OCa^alkylNR'TR', -OCi-ealkylOR', 
-SR', -S(=0)R', -S(=0)2R', -S(=0)2NR'"R*, -S(=0)2N(R'")C(=0)R', 
-S(=0)2N(R'")C(=0)0R', -S(=0)2N(R'")C(=0)NR'"R*, -NR^R', -N(R")C(=0)R*. 
-N(R'")C(=0)OR*, -N(R'")C(=0)NR'"R', -N(R'")C(=NR"')lSfR'"R*, 
5 -N(R'")S(=0)2R*. -N(R"')S(=0)2NR"'R^ -NR"'C2^IkylNR"R*, -NR'"C2-6aIkyIOR' 
and Ci^alkyl substituted by 1 or 2 groups selected from Ci.2haloalkyl, halo, 
cyano, nitro. -C(=0)R", -C(=0)OR". -C(=0)NR'"R'", -C(=NR'")NR'"R"', -OR", 
-OC(=0)R". -OC(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R". -OC2^alkylNR'"R'", 
-OCz-ealkylOR'", -SR"", -S(=0)R", -S(=0)2R", -S(=0)2NR"ll'", 

10 -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R'", 
-NR^R", -N(R'")C(=0)R", -N(R"')C(=0)OR", -N(R'")C(=0)NR'"R'", 
-N(R'")C(=NR'")NR'"R"', -N(R"')S(=0)2R", -N(R'")S(=0)2NR™R'", 
-NR'"C2^alkylNR'"R'", -C(=0)R^ -C(=0)OR', -C(=0)NR"'R'. -C(=NR'")NR'"R*, 
-OR', -OC(=0)R', -OC(=0)NR'"R', -0C(=0)N(R'")S(=0)2R', -OC2^alkylNR'"R\ 

15 -OC2.6alkylOR^ -SR^ -S(=0)R^ -S(=0)2R', -S(=0)2NR'"R^ 

-S(=0)2N(R'")C(=0)R', -S(=0)2N(R'")C(=0)0R', -S(=0)2N(R'")C(=0)NR'"R', 
-^fR'"R^ -N(R'")C(=0)R', -N(R'")C(=0)OR', -N(R'")C(=0)NR'"R^ 
-N(R'")C(=NR'")NR'"R', -N(R'")S(=0)2R', -N(R'")S(=0)2NfR'"R', 
-NR"'C2-6alkylNR'"R% -NR'"C2^alkylOR' and -^fR"'C2-6alkylOR'"; and the ring 

2 0 and bridge carbon atoms are substituted with 0, 1 or 2 =0 groups; 

R^ is Ci.galkyl, Ci.4haloalkyl, halo, nitro, cyano, -OCi-ealkyl, 
-O-Ci^haloalkyl, -0-C,.6alkylNR™R'", -O-Ci-ealkylOR'", -NR"'R"'. 
-NR'"-C,.4haloalkyl, -NR"'-Ci^alkylNR"'R"' or -NR^-d^alkylOR""; 

R° is a saturated, partially-saturated or unsaturated S-, 6- or 7-membered 

2 5 monocyclic or 7-, 8-, 9-, 10- or 1 1-membered bicyclic ring containing 0, 1, 2, 3 or 
4 atoms selected from N, O and S, so long as the combination of O and S atoms is 
not greater than 2, wherein the carbon atoms of the ring are substituted by 0, 1 or 
2 oxo groups, wherein the ring is substituted by 0, 1, 2 or 3 substituents 
independently selected from R''; 

30 R"* is independently at each instance Ci-galkyl, Ci^haloalkyl, halo, cyano, 

nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", -C(=NR'")NR'"R'", -OR"*, 
-OC(=0)R", -OC(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R", -OC2.6alkylNR"'R'", 
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-OCz-ealkylOR". -SR"". -S(=0)R", -S(=0)2R", -S(=0)2NR"'R'", 
-S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R'", 
-NR^R", -N(R'")C(=0)R", -N(R™)C(=0)OR", -N(R'")C(=0)NR'"R'", 
-N(R'")C(=NR"')NR'"R'", -N(R'")S(=0)2R". -N(R'")S(=0)2NR"'R'", 
5 -NR'"C2-6alkylNR'"R'" or -NR'"C2^alkyIOR"; and 
Y is O or NH; or 
(C) R' is 



11-membered bicyclic heterocycle containing 1, 2, 3, 4 or S atoms selected from 
O, N and S, so long as the combination of O and S atoms is not greater than 2, but 
excluding quinolin-6-yl, 4,5,6,7-tetrahydro-benzo[b]thiophen-2-yl, benzothiazol- 
2-yl, 2,3-dihydro-benzo[l,4]dioxin-6-yl, wherein the heterocycle is substituted by 

15 0, 1, 2 or 3 substituents independently selected from C|.9alkyl, oxo, Ci^haloalkyl, 
halo, nitro, cyano, -OR", -S(=0)„Ci^salkyl, -O-Ci^haloalkyl, -O-Ci-ealkylNR^R"". 
-O-C^salkylOR'", -NR^R"*, -NR™-C,L4haloalkyl, -NR™-C,.6alkylNR"R'", 
-NR"'-C,^alkylOR'", -C(=0)C,.6alkyl, -OC(=0)C,^alkyl, -C(=0)NR™C,.6alkyl. 
-NR™C(=0)C,.6alkyl -C(=0)R', -C(=0)OR', -C(=0)NR'"R', -C(=NR™)NR'"R', 

2 0 -OR', -OC(=0)R^ -OC(=0)NR'"R', -0C(=0)N(R'")S(=0)2R', -OC2^ialkylNR"'R^ 
-OCz-fialkylOR*. -SR*. -S(=0)R', -S(=0)2R', -S(=0)2NR'"R*. 
-S(=0)2N(R'")C(=0)R*. -S(=0)2N(R'")C(=0)0R*, -S(=0)2N(R'")C(=0)NR™R*. 
-NR^R', -N(R'")C(=0)R', -N(R'^C(=0)OR'. -N(R'")C(=0)NR"'R*, 
-N(R"")C(=NR'")NR'"R', -N(R"')S(=0)2R', -N(R'")S(=0)2NR'TR', 

2 5 -NR"C2-6alkyINR'"R', -NR^Cz-ealkylOR' and Ci^alkyl substituted by 1 or 2 

groups selected from Ci.2haloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)NR'"R'", 
-C(=NR'")lsrR'"R'", -OR". -OC(=0)R", -0C(=0)NR"'R"', 

-0C(=O)N(R'")S(=0)2R", -OCj-ealkylNR^R". -OC2-6aIkylOR'", -SR", -S(=0)R", 




10 



R^ is H, -OR", halo, Cj.ahaloalkyl or Ci-ealkyl; 

R** is a saturated, partially-saturated or unsaturated 8-, 9-, 10 or 
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-S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R™)C(=0)R", -S(=0)2N(R"')C(=0)0R", 
-S(=0)2N(R'")C(=0)NR"ll'". -N(R'")C(=0)R", -N(R'")C(=0)OR", 
-N(R'")C(=0)NR'"R"'. -N(R'")C(=NR'")NR'"R'", -N(R'")S(=0)2R", 
-N(R'")S(=0)2NR'"R'", -C(=0)R', -C(=0)OR', -C(=0)NR'"R*, -C(=NR"')NR'"R\ 
5 -OR', -OC(=0)R', -OC(=0)NR'"R*, -0C(=0)N(R'")S(=0)2R*, -OC2-6alkylNR'"R^ 
-OC2.5alkylOR*, -SR*. -S(=0)R^ -S(=0)2R'. -S(=0)2NR'"R^ 
-S(=0)2N(R"')C(=0)R',-S(=0)2N(R'")C(=0)OR',-S(=0)2N(R'")C(=0)NR'"R', 
-NR^R'. -N(R'")C(=0)R\ -N(R'")C{=0)OR', -N(R'")C(=0)NR'^l^ 
-N(R"')C(=NR'")NR"^', -N(R"')S(=0)2R', -N(R'")S(=0)2NR'"R*, 
1 0 -NR'"C2.6alkylNR"'R', -NR'"C2^aIkylOR' and -NR™C2^alkylOR'"; wherein R* is 
not 2-aminocarbonylmethyl-2,3-dihydro-benzo[l ,4]dioxin-8-yl, 2-cyanomethyl- 

2.3- dihydro-benzo[l ,4]dioxin-8-yl, quinolin-3-yl, 3H-quinazolin-4-on-3-yl, 
benzo[l,3]dioxol-5-yl, 3,3-dimethyl-l,3-dihydro-indol-2-on-6-yI or 4,4-dimethyI- 

3.4- dihydro-lH-quinoIin-2-on-7-yI; 

15 R' is Ci-galkyl, d-shaloalkyl, I or Br 

R' is H, Ci.9alkyl, Ci^jhaloalkyl, halo, nitro, cyano, -OCi^alkyl, -O-Ci^haloalkyl, 
-0-Ci.6alkylNR'"R"', -O-CLealkylOR"", -NR^R", -NR^-Ci^haloalkyl, 
-NR^-C^alkylNR^R", -NR^-C-ealkylOR"". or -(CH2)„R=; 

r' is independently, at each instance, H, C|.9alkyl, Ci^haloalkyl, halo, 
2 0 nitro, cyano, -OCuealkyl, -O-Ci^haloalkyl, -O-Ci^alkylNR^R™, 

-O-CLealkyiOR"", -NR^R", -NR'^-C^haloalkyl, -NR"'-C,.6alkylNR'"R'" or 
-NR'"-Ci.6alkylOR'"; 
Y is NH; and 
Z is CR* or N; or 
25 (D) R' is 



8^ 




R^ is Ci.6alkyl substituted by 1, 2 or 3 substituents selected from 
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CMhaloalkyl, halo, cyano, nitro, -C(=0)R". -C(=0)OR", -C(=0)NR'Ti™, 
-C(=NR")NR'"R'". -OR*", -OC(=0)R", -OC(=0)NR"'R'". 

-0C(=0)N(R'")S(=0)2R", -OCa^salkylNR'Tl'", -OC2^alkyiOR'", -SR™, -S(=0)R", 
-S(=0)2R", -S(=0)2NR"'R'". -S(=0)2N(R'")C(=0)R", -S(=0)2N(R"')C(=0)0R", 
5 -S(=0)2N(R'")C(=0)NR"'R'", -NR^R", -N(R'")C(=0)R". -N(R'")C(=0)OR", 
-N(R"')C(=0)NR"^'", -N(R'")C(=NR'")^fR'"R'", -N(R'")S(=0)2R", 
-N(R'")S(=0)2NR'"R'", -NR'"C2^aIkylNR'"R'" or -NR"'C2^alkylOR"'; or 

R^ is -(C(R*')2)ophenyl, wherein the phenyl is substituted by 0, 1, 2 or 3 
substituents independently selected from Ci.galkyl, Ci.4haloalkyl, halo, cyano, 

10 nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'^'". -C(=NR"')NR'"R'", -OR", 

-0C(=O)R", -OC(=0)NR'"R'". -0C(=0)N(R'")S(=0)2R", -OC2^alkylNR'"R'", 
-OC^ealkylOR™, -SR"", -S(=0)R". -S(=0)2R", -S(=0)2NR'"R'", 
-S(=0)2N(R™)C(=0)R°, -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR"'R", 
-NR"ll"', -N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R"')C(=0)NR™R'", 

15 -N(R"')C(=NR'")NR'"R'", -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R'", 
-NR'"C2^alkylNR"'R'", -NR"'C2-6alkyiOR'", -C(=0)R', -C(=0)OR', 
-C(=0)NR'"R^ -C(=NR'")NR"R*, -OR', -OC(=0)R', -OCC^ONR^R'. 
-0C(=0)N(R'")S(=0)2R', -OCa^alkylNR^R', -OC2-6alkylOR', -SR', -S(=0)R', 
-S(=0)2R', -S(=0)2NR'"R% -S(=0)2N(R"')C(=0)R', -S(=O)2N(R™)C(=0)OR', 

2 0 -S(=0)2N(R")C(=0)NR'"R*, -NR^R*, -N(R'")C(=0)R', -N(R"")C(=0)OR', 
-N(R'")C(=0)NR'"R', -N(R"')C(=NR"')NR'"R*, -N(R'")S(=0)2R', 
-N(R'")S(=0)2NR"'R', -NR'"C2^5alkylNR'"R', -NR™C2^alkylOR* and C^alkyl 
substituted by 1 or 2 groups selected from Ci.2haloalkyl, halo, cyano, nitro, 
-C(=0)R", -C(=0)OR", -C(=0)NR'"R'", -C(=NR"')NR™R'", -OR", -0C(=0)R", 

2 5 -OC(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R", -OC2-6alkylNR'"R"', -OC2^alkylOR'", 

-SR"", -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R", 
-S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R'", -NR^R", 
-N(R'")C(=0)R", -N(R'")C(=0)0R", -N(R'")C(=0)NR'"R"', 
-N(R'")C(=NR'")NR'"R'", -N(R'")S(=0)2R", -N(R"')S(=0)2NR"'R"', 

3 0 -NR'"C2^alkylNR'"R'", -C(=0)R', -C(=0)OR', -C(=0)NR'"R'. -C(=NR'")NR'"R', 

-OR', -OC(=0)R'. -OC(=0)NR'"R', -0C(=0)N(R'")S(=0)2R', -OC2^alkylNR'"R', 
-OC2^iaIkylOR', -SR', -S(=0)R'. -S(=0)2R', -S(=0)2NR'"R', 
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-S(=0)2N(R'")C(=O)R*, -S(=0)2N(R'")C(=0)0R', -S(=0)2N(R•")C(=0)NR•"R^ 
-NR^R*, -N(R'")C(=0)R', -N(R'")C(=0)OR', -N(R'")C(=0)NR"'R*, 
-N(R'")C(=NR'")NR'"R% -N(R'")S(=0)2R*, -N(R"')S(=0)2NR'Tl', 
-NR'"C2-6alkyllSrR"^% -NR^Cz^alkylOR' and -NR'"C2.6alkylOR'"; or 
5 R^ is -(C(R'')2)oR'. wherein R' is a saturated or unsaturated 5- or 

6-membered ring heterocycle containing 1, 2 or 3 heteroatoms independently 
selected from N, O and S, wherein no more than 2 of the ring members are O or S, 
wherein the heterocycle is optionally fused with a phenyl ring, and the heterocycle 
or fused phenyl ring is substituted by 0, 1, 2 or 3 substituents independently 

10 selected from Ci-galkyl, Ci.4haloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR", 
-C(=0)NR"'R'", -C(=NR'")NR"'R'", -OR"", -OC(=0)R", -OC(=0)NR'"R'", 
-0C(=0)N(R'")S(=0)2R", -OC2.6alkylNR'"R'", -OC2-6alkylOR'", -SR*", -S(=0)R", 
-S(=0)2R", -S(=0)2NR'"R"', -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", 
-S(=0)2N(R'")C(=0)NR"^"', -NR^R*", -N(R"')C(=0)R", -N(R"')C(=0)OR", 

1 5 -N(R'")C(=0)NR'"R"', -N(R'")C(=NR'")NR'TR'", -N(R'")S(=0)2R", 

-N(R'")S(=0)2NR'"R'", -NR'"C2^alkylNR"^"', -NR'"C2^5alkylOR'", -C(=0)R', 
-C(=0)OR', -C(=0)NR'"R*, -C(=NR"')NR'"R', -OR', -OC(=0)R', 
-OC(=0)NRnR\ -0C(=0)N(R'")S(=0)2R*. -OC2-6alkylNR'"R', -OC2.6alkylOR', 
-SR\ -S(=0)R', -S(=0)2R'. -S(=0)2NR'"R', -S(=0)2N(R'")C(=0)R', 

2 0 -S(=0)2N(R'")C(=0)0R*, -S(=0)2N(R'")C(=0)NR"•R^ -NR^R*. -N(R'")C(=0)R', 
-N(R"')C(=0)OR', -N(R"')C(=0)NR'"R', -N(R'")C(=NR'")NR"'R', 
-N(R'")S(=0)2R', -N(R'")S(=0)2NR"'R', -NR'"C2-6alkylNR'"R', -NR^Cz-ealkylOR' 
and Ci.4alkyl substituted by 1 or 2 groups selected from Ci.2haloalkyl, halo, 
cyano, nitro, -C(=0)R", -C(=0)OR". -C(=0)NR'"R'", -C(=NR'")NR'"R"', -OR"", 

2 5 -OC(=0)R", -OC(=0)NR"*R'", -0C(=0)N(R"')S(=0)2R", -OC2^alkylNR'"R'", 

-OC2.6alkylOR'", -SR"*, -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", 
-S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)OR", -S(=0)2N(R'")C(=0)NR"'R"', 
-NR^R*", -N(R"')C(=0)R", -N(R'")C(=0)OR". -N(R"')C(=0)NR'"R"', 
-N(R'")C(=NR'")NR'"R'", -N(R'")S(=0)2R", -N(R'")S(=0)2NR"'R'", 

3 0 -NR"'C2-6alkylNR'"R'", -C(=0)R', -C(=0)OR', -C(=0)NR'"R\ -C(=NR'")NR'"R', 

-OR*, -OC(=0)R'. -OC(=0)NR'"R^ -OC(=0)N(R"')S(=0)2R', -OC2.oalkylNR'"R'. 
-OC2.6alkylOR', -SR*, -S(=0)R\ -S(=0)2R^ -S(=0)2NR'"R*, 
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-S(=0)2N(R'")C(=0)R', -S(=0)2N(R'")C(=0)0R\ -S(=0)2N(R'")C(=0)NR"^*, 
-NR'"R\ -N(R'^C(=0)R', -N(R"')C(=0)OR', -N(R'")C(=0)NR'"R', 
-N(R'")C(=NR'")NR'"R'. -N(R'")S(=0)2R'. -N(R'")S(=0)2NR'"R'. 
-NR'"C2.6aIkylNR"^^ -NR"'C2.6alkylOR' and -NR^Ca^alkylOR"*; 
5 R'* is a saturated or unsaturated 5- or 6-inenibered ring containing 0, 1, 2 or 

3 atoms selected from O, N and S that is optionally vicinally fused with a 
saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 
from O, N and S with the remaining atoms being carbon, so long as the 
combination of O and S atoms is not greater than 2, wherein the ring and bridge 
10 are substituted by 0, 1. 2 or 3 substituents independendy selected from Ci-galkyl, 
Ci^haloalkyl. halo, cyano. nitro, -C(=0)R", -C(=0)OR", -C(=0)NR"'R"'. 
-C(=NR'")NR"^'", -OR", -OC(=0)R", -OC(=0)NR'"R'", 

-0C(=0)N(R'")S(=0)2R", -OCz-ealkylNR^R™, -OCj-oalkylOR'", -SR". -S(=0)R", 
-S(=0)2R", -S(=0)2NR"^'", -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", 

1 5 -S(=0)2N(R'")C(=0)NR'"R'". -NR^R*", -N(R")C(=0)R", -N(R"')C(=0)OR", 
-N(R'")C(=0)NR'"R'", -N(R"')C(=^fR"')NR"'R'", -N(R'")S(=0)2R", 
-N(R'")S(=0)2NR'"R"', -NR"*C2-6alkylNR'"R™, -NR'"C2^alkylOR'", -C(=0)R% 
-C(=0)OR', -C(=0)NR'"R\ -C(=NR™)NR•"R^ -OR', -OC(=0)R', 
-0C(=0)NR'"R*, -0C(=0)N(R'")S(=0)2R', -OC2.6alkylNR'"R', -OCa-oalkylOR', 

2 0 -SR', -S(=0)R', -S(=0)2R', -S(=0)2NR"1l*, -S(=0)2N(R'")C(=0)R', 

-S(=0)2N(R'")C(=0)0R', -S(=0)2N(R'")C(=0)NR'"R*, -NR'"R^ -N(R"')C(=0)R'. 
-N(R'")C(=0)0R', -N(R'")C(=0)NR'"R', -N(R'")C(=NR'")NR'"R', 
-N(R'")S(=0)2R^ -N(R'")S(=0)2NR'"R', -NR'"C245alkylNR'"R^ -NR'"C2-6alkylOR* 
and Ciwtalkyl substituted by 1 or 2 groups selected from Ci.2haloalkyl, halo, 

2 5 cyano. nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", -C(=NR'")NR'"R™, -OR"", 

-OC(=0)R", -OC(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R", -OC2-6alkylNR'"R'", 
-OC2-6alkylOR'", -SR"", -S(=0)R", -S(=0)2R", -S(=0)2NR"*R'", 
-S(=0)2N(R'")C(=0)R",-S(=0)2N(R"')C(=0)OR", -S(=0)2N(R'")C(=0)NR'"R'", 
-NR^R"", -N(R'")C(=0)R", -N(R"')C(=0)OR", -N(R'")C(=0)NR'"R'", 

3 0 -N(R'^C(=NR"')NR'"R"', -N(R'")S(=0)2R", -N(R™)S(=0)2NR™R"', 

-NR""C2-6alkylNR'"R'", -C(=0)R*, -C(=0)0R*. -C(=0)NR'"R*, -C(=NR"')NR'"R', 
-OR', -0C(=0)R*, -OC(=0)NR™R*, -0C(=0)N(R'")S(=0)2R', -OCj-ealkylNR^R*, 
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-OC2.6alkylOR% -SR*. -S(=0)R*, -S(=0)2R*, -S(=0)2NR'"R*, 
-S(=0)2N(R'")C(=0)R', -S(=0)2N(R'")C(=0)0RN -S(=0)2N(R"')C(=0)NR'"R^ 
-NR^R', -N(R"')C(=0)R', -N(R'")C(=0)OR', -N(R"*)C(=0)NR'"R^ 
-N(R"')C(=NR'")NR'"R', -N(R'")S(=0)2R', -N(R'")S(=0)2NR'"R% 
5 -NR"'C2-6alkylNR'"R\ -NR'"C2.6alkyIOR' and -NR'"C2.6alkylOR'", and the ring 
and bridge carbon atoms are substituted with 0, 1 or 2 =0 groups; 
R' is C2.8alkyl, Ci-shaloalkyl. I, Br; 

R' is independently, at each instance, H, Ci.galkyl, Ci^thaloalkyl, halo, 
nitro. cyano, -OCealkyl, -0-C,.4haloalkyl, -O-C^alkylNR'^R'", 
1 0 -0-Ci.6alkylOR"', -NR'"R'", -NR^-CMhaloalkyl, -NR'"-Ci^5alkylNR'"R'" or 
-NR'"-C,.6alkylOR'"; 

Y is NH; and 

Z is CR^ or N; or 
(E) R' is 



R^ is H. -OR". CI. Ci-shaloalkyl or C^alkyl; 

R^ is a saturated or unsaturated S- or 6-membered ring containing 0, 1, 2 or 
3 atoms selected from O, N and S. so long as the combination of O and S atoms is 
not greater than 1, wherein the ring is substituted by 0. 1. 2 or 3 substituents 



2 0 independently selected from C|.galkyl, Ci^haloalkyl, halo, cyano, nitro, 
-C(=0)NR'"R'", -C(=NR'^NR'"R'", -OR", -OC(=0)R", -OC(=0)NR"'R'". 
-0C(=0)N(R"')S(=0)2R", -OC2^alkylOR'", -SR", -S(=0)R", -S(=0)2R". 
-S(=0)2NR"™R'", -S(=0)2N(R"")C(=0)R", -S(=0)2N(R'")C(=0)0R", 
-S(=0)2N(R'")C(=0)NR'"R'", -NR"^*", -N(R'")C(=0)R", -N(R"')C(=0)OR", 

2 5 -N(R'")C(=0)NR'"R'", -N(R'")C(=NR'")NR'"R'", -N(R'")S(=0)2R", 

-N(R'")S(=0)2NR"R'", -NR"'C2^alkylNR™R'", -NR™C2-6alkylOR'". -C(=0)R*, 
-C(=0)OR*. -C(=0)NR'"R', -C(=NR'")NR"'R', -OR*, -OC(=0)R*, 
-OC(=0)NR'Tl*, -0C(=0)N(R"')S(=0)2R', -0C2-6alkylNR"'R*, -OC2^alkylOR*, 



15 
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-SR', -S(=0)R'. -S(=0)2R', -S(=0)2NR'"R', -S(=0)2N(R'")C(=0)R% 
-S(=0)2N(R'")C(=0)0R% -S(=0)2N(R'")C(=0)NR'TR', -NR'"R', -N(R'")C(=0)R\ 
-N(R'")C(=0)OR', -N(R'")C(=0)NR'"R*, -N(R'")C(=NR'")NR'"R*, 
-N(R"')S(=0)2R', -N(R'")S(=0)2NR'"R*, -NR"'C2.6alkylNR'"R', -NR"'C2^alkylOR* 
5 and Ci^alkyl substituted by 1 or 2 groups selected from d.ahaloalkyl, halo, 
cyano, nitro, -C(=0)R". -C(=0)NR"^™, -C(=NR'")NR"^'", -OR"", -OC(=0)R", 
-OC(=0)NR'"R'". -0C(=0)N(R'")S(=0)2R", -OC2-6alkylNR'"R'". -OCz-oalkylOR™, 
-SR", -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R", 
-S(=0)2N(R'")C(=0)0R", -S(=0)2N(R"')C(=0)NR'TR'", -NR'Tl"', 

10 -N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR™R"', 

-N(R"')C(=NR'")NR"^"', -N(R"')S(=0)2R", -N(R'")S(=0)2NR'"R'". 
-NR'\:2^alkylNR'"R'", -C(=0)R', -C(=0)OR*. -C(=0)NR"'R^ -C(=lSfR'")NR"'R% 
-OR", -OC(=0)R', -OC(=0)NR"'R', -0C(=0)N(R'")S(=0)2R', -OCj-ealkylNR^R*, 
-OC2-<iaIkylOR'. -SR^ -S(=0)RN -S(=0)2R*, -S(=0)2NR'"R^ 

1 5 -S(=0)2N(R'")C(=0)R*. -S(=0)2N(R'")C(=0)0R*, -S(=0)2N(R")C(=0)NR'"R', 
-NR"»R', -N(R'")C(=0)R*. -N(R'")C(=0)OR', -N(R'")C(=0)NR"^', 
-N(R'")C(=NR'")NR'Tl\ -N(R'")S(=0)2R% -N(R"')S(=0)2NR'"R*, 
-NR'"C2^alkylNR'"R', -NR'"C2-6alkylOR' and -NR'"C2^alkylOR'"; wherein R'* is 
not unsubstituted phenyl; 

20 R' is independently, at each instance, H, C).9alkyl, Ci^haloalkyl, halo, 

nitro, cyano, -OCi-ealkyl, -0-Ci.4haloalkyl, -O-CealkylNR^R"". 
-0-Ci.6alkylOR™. -NR'"R'", -NR^-Ci^aloalkyl, -NR^-Ci-ealkylNR^R"" or 
-NR^-C^alkylOR""; 
Y is NH; and 

25 ZisCR^orN. 



123. A compound according to Claim 122, wherein: 
R' is 
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(CR^R^)oR° 
is H, -OR"', halo, Ci.ahaloalkyl or Coalkyl; 
R* is a saturated or unsaturated 5- or 6-membered ring containing 0, 1, 2 or 
3 atoms selected from O, N and S that is optionally vicinally fused with a 
5 saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 
from O, N and S with the remaining atoms being carbon, so long as the 
combination of O and S atoms is not greater than 2, wherein the ring and bridge 
are substituted by 0, 1, 2 or 3 substituents independently selected from Ci-galkyl, 
C,.4haloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", 

1 0 -C(=NR'")NR'"R"', -OR"*, -OC(=0)R", -OC(=0)NR™R'", 

-0C(=0)N(R'")S(=0)2R", -OC2-6alkylNR"'R'", -OCz-ealkylOR", -SR*", -S(=0)R", 
-S(=0)2R". -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R", -S(=0)2N(R"')C(=0)0R", 
-S(=0)2N(R'")C(=0)NR'"R"', -NR'"R'", -N(R'")C(=0)R", -N(R'")C(=0)OR", 
-N(R'")C(=0)NR'"R'", -N(R'")C(=NR'")NR'"R'", -N(R'")S(=0)2R", 

1 5 -N(R'")S(=0)2NR'"R", -NR'"C2-6alkylNR'"R'", -NR™C2.6alkylOR"', -C(=0)R', 
-C(=0)OR', -C(=0)NR'"R', -C(=NR'")NR'"R', -OR', -OC(=0)R', 
-0C(=0)NR'"R', -0C(=0)N(R'")S(=0)2R', -OC2-6alkylNR'"R^ -OCa-gaikylOR', 
-SR', -S(=0)R', -S(=0)2R', -S(=0)2NR'"R', -S(=0)2N(R"')C(=0)R^ 
-S(=0)2N(R'")C(=0)0R', -S(=0)2N(R'")C(=0)NR'"R'. -NR"'R^ -N(R'")C(=0)R*, 

2 0 -N(R'")C(=0)OR', -N(R"')C(=0)NR"'R', -N(R'")C(=NR'")NR"'R', 

-N(R'^)S(=0)2R', -N(R"')S(=0)2NR'"R', -NR'"C2^alkylNR'"R^ -NR"'C2.6alkylOR' 
and Ci.4alkyl substituted by 1 or 2 groups selected from C|.2haloalkyl, halo, 
cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR"'R'", -C(=NR'")NR™R'", -OR"", 
-0C(=0)R", -OC(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R", -OC2^alkylNR™R"', 

2 5 -OCz-ealkylOR", -SR"", -S(=0)R", -S(=0)2R", -S(=0)2NR'"R"', 

-S(=0)2N(R"')C(=0)R", -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R"', 
-NR^R™, -N(R'")C(=0)R", -N(R'")C(=0)0R", -N(R'")C(=0)NR'"R'", 
-N(R'")C(=NR'")NR"'R'". -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R'". 
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-NR"'C2-6aIkylNR'T^"', -C(=0)R', -C(=0)OR*, -C(=0)NR'"R*, -C(=NR'")NR'"R*, 
-OR', -OC(=0)R*. -OC(=0)NR'"R', -0C(=0)N(R")S(=0)2R% -OC2^alkylNR'"R^ 
-OCi^alkylOR', -SR'. -S(=0)R^ -S(=0)2R', -S(=0)2NR'"R^ 
-S(=0)2N(R'")C(=0)R*, -S(=0)2N(R"')C(=O)OR'. -S(=0)2N(R'")C(=0)NR'"R'. 
5 -NR"ll', -N(R'")C(=0)R', -N(R™)C(=0)OR*, -N(R'")C(=0)NR"'R*, 
-N(R'")C(=NR'")NR'"R*, -N(R"')S(=0)2R', -N(R™)S(=0)2NR"1i', 
-NR"t2-6alkylNR'"R*, -NR^C^ealkylOR' and -NR'"C2^alkylOR'"; and the ring 
and bridge carbon atoms are substituted with 0, 1 or 2 =0 groups; 

R' is Ci-galkyl, Ci.4haloalkyl, halo, nitro, cyano, -OCi^alkyl, 

1 0 -0-C,^haloalkyI, -0-Ci.6alkylNR'"R'", -O-Ci^alkylOR"", -NR"'R'". 
-NR^-C^haloalkyl, -NR'"-C,.6alkylNR'"R'" or -NR^-Ci^alkylOR"*; 

R° is a saturated, partially-saturated or unsaturated S-, 6- or 7-menibered 
monocyclic or 7-, 8-, 9-, 10- or 11-membered bicyclic ring containing 0, 1, 2, 3 or 
4 atoms selected from N, O and S, so long as the combination of O and S atoms is 

15 not greater than 2, wherein the carbon atoms of the ring are substituted by 0, 1 or 
2 oxo groups, wherein the ring is substituted by 0, 1, 2 or 3 substituents 
independently selected from R*"; 

R** is independently at each instance Cusalkyl, Ci^haloalkyl, halo, cyano, 
nitro, -C(=0)R", -C(=0)OR", -C(=0)NR"'R'", -C(=NR"')NR"^'", -OR", 

2 0 -OC(=0)R", -OC(=0)NR'"R'", -0C(=0)N(R"')S(=0)2R", -OCz^salkylNR"^'", 
-OCa^ialkylOR"', -SR™, -S(=0)R", -S(=0)2R". -S(=0)2NR'"R"', 
-S(=0)2N(R'")C(=0)R", -S(=0)2N(R'^C(=0)0R", -S(=0)2N(R'")C(=0)NR"'R'", 
-NR^R", -N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR'"R™, 
-N(R"')C(=NR'")NR'"R"', -N(R'")S(=0)2R", -N(R™)S(=0)2NR'"R'", 

2 5 -NR"'C2^alkylNR'"R"' or -NR^Ca^alkylOR™; and 
Y is O or NH. 



124. A compound according to Claim 123, wherein: 
R" is a saturated or unsaturated 5- or 6-membered ring containing 0, 1, 2 or 
30 3 atoms selected from O, N and S that is vicinally fused with a saturated or 

unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected from O, N 
and S with the remaining atoms being carbon, so long as the combination of O 
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and S atoms is not greater than 2, wherein the ring and bridge are substituted by 0, 
1, 2 or 3 substituents independently selected from Ci.galkyl, Ci^haloalkyl, halo, 
cyano. nitro. -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", -C(=NR'")NR'"R'", -OR". 
-OC(=0)R". -OC(=0)NR"R"', -0C(=0)N(R'")S(=O)2R". -OC2^alkyINR'"R'", 
5 -OCi-ealkylOR'", -SR-", -S(=0)R", -S(=0)2R". -S(=0)2NR'"R'", 

-S(=0)2N(R'")C(=0)R", -S(=0)2N(R"')C(=0)0R", -S(=0)2N(R™)C(=0)NR'^'", 
-NR'"R"', -N(R'")C(=0)R", -N(R'")C(=0)OR". -N(R'")C(=0)NR"ll'". 
-N(R'")C(=NR'")NR'"R'", -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R"', 
-NR'"C2-6alkylNR"'R"', -NR'"C2-6alkylOR"'. -C(=0)R^ -C(=0)OR', 

10 -C(=0)NR'"RS -C(=NR"')NR"'R'. -OR', -OC(=0)R', -OC(=0)NR"^*, 

-0C(=0)N(R'")S(=0)2R', -OC2-6alkylNR'"R^ -OCz^alkylOR'. -SR^ -S(=0)R', 
-S(=0)2R', -S(=0)2NR'"R\ -S(=0)2N(R'")C(=0)R^ -S(=0)2N(R'")C(=0)0R% 
-S(=0)2N(R"')C(=0)NR'"R', -NR'Tl*, -N(R'")C(=0)R% -N(R'")C(=0)OR', 
-N(R'")C(=0)NR"R^ -N(R"')C(=NR"')NR"^', -N(R"')S(=0)2R', 

15 -N(R'")S(=0)2NR'"R', -NR'"C2^alkylNR'"R*, -NR'"C2^a1kylOR' and C^alkyl 
substituted by 1 or 2 groups selected from Ci.2haloalkyl, halo, cyano, nitro, 
-C(=0)R", -C(=0)OR". -C(=0)NR'"R'", -C(=NR"')NR"R'", -OR", -OC(=0)R", 
-OC(=0)NR'"R'". -0C(=0)N(R'")S(=0)2R", -OC^ealkylNR^R™, -OC2.6alkylOR"', 
-SR", -S(=0)R", -S(=0)2R". -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R", 

2 0 -S(=0)2N(R"')C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R'", -NR^R"", 
-N(R'")C(=0)R", -N(R"')C(=0)OR", -N(R'")C(=0)NR"R'", 
-N(R'")C(=NR'")NR'"R'", -N(R'")S(=0)2R", -N(R'")S(=0)2^fR"R'", 
-NR'"C2.6alkylNR'"R"' , -C(=0)R^ -C(=0)OR*, -C(=0)NR•"R^ -C(=NR'")NR™R^ 
-OR'. -OC(=0)R', -OC(=0)NR'"R', -0C(=0)N(R'")S(=0)2R*, -OCz-ealkylNR^R*, 

2 5 -OC2-6alkylOR', -SR^ -S(=0)R^ -S(=0)2R% -S(=0)2NR'"R*. 

-S(=0)2N(R'")C(=0)RS -S(=0)2N(R"')C(=0)0R^ -S(=0)2N(R'")C(=0)NR"R', 
-NR'"R', -N(R'")C(=0)R', -N(R"')C(=0)OR*. -N(R'")C(=0)NR'"R^ 
-N(R'")C(=NR"')NR'"R'. -N(R'")S(=0)2R', -N(R"')S(=0)2NR'"R*, 
-NR"'C2.6alkylNR"'R', -NR^Cz-ealkylOR' and -NR'"C2^5alkylOR"'; and the ring 

3 0 and bridge carbon atoms are substituted with 0, 1 or 2 =0 groups. 
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125. A compound according to Claim 123, wherein R* is a phenyl ring 
that is vicinally fused with a saturated or unsaturated 3- or 4-atom bridge 
containing 0, 1, 2 or 3 atoms selected from O, N and S with the remaining atoms 
being carbon, so long as the combination of O and S atoms is not greater than 2, 
5 wherein the ring and bridge are substituted by 0, 1, 2 or 3 substituents 
independently selected from d-galkyl, Ci-4haloalkyl, halo, cyano, nitro, 
-C(=0)R", -C(=0)OR", -C(=0)NR"'R"', -C(=NR'")NR'"R'", -OR*". -OC(=0)R", 
-OC(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R", -OCz-ealkylNR"^"'. -OCa^alkylOR", 
-SR™. -S(=0)R", -S(=0)2R". -S(=0)2NR'"R"', -S(=0)2N(R")C(=0)R", 

1 0 -S(=0)2N(R™)C(=0)0R". -S(=0)2N(R"')C(=0)NR'Tl'", -NR^R". 
-N(R'")C(=0)R", -N(R'")C(=0)OR". -N(R'")C(=0)NR"'R'", 
-N(R'")C(=NR'")NR'"R"', -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R'", 
-NR^Cz^alkylNR^R"*, -NR^Ca^salkylOR"", -C(=0)R*, -C(=0)0RS 
-C(=0)NR"'R*, -C(=NR'")NR'"R*, -OR*. -OC(=0)R% -OC(=0)NR"^', 

1 5 -0C(=0)N(R'")S(=0)2R\ -OC2^alkylNR'"R^ -OC2^alkylOR^ -SR% -S(=0)R*, 
-S(=0)2R^ -S(=0)2NR'"R^ -S(=0)2N(R•")C(=0)R^ -S(=0)2N(R'")C(=0)0R^ 
-S(=0)2N(R'")C(=0)NR'"R', -NR^R', -N(R'")C(=0)R\ -N(R"')C(=0)OR^ 
-N(R'")C(=0)NR•"R^ -N(R'")C(=NR'")NR'Ti*, -N(R'")S(=0)2R\ 
-N(R'")S(=0)2NR'"R*, -NR'"C2^alkyINR'"R% -NR'"C2^alkylOR* and d^alkyl 

2 0 substituted by 1 or 2 groups selected from Ci.2haloalkyI, halo, cyano, nitro, 

-C(=0)R", -C(=0)OR", -C(=0)NR'"R'", -C(=NR'")NR"'R'", -OR"", -OC(=0)R", 
-OC(=0)NR"'R"', -0C(=0)N(R'")S(=0)2R", -OC2.6alkyINR"'R'", -OC^ealkylOR"*, 
-SR", -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R", 
-S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR"^"', -NR-^R"", 

2 5 -N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R"')C(=0)lSfR"^"', 

-N(R'")C(=NR'")NR"^'", -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R'", 
-NR'"C2^alkylNR'"R" , -C(=0)R^ -C(=0)OR^ -C(=0)NR'"R^ -C(=NR'")NR'"RS 
-OR*. -OC(=0)R*, -OC(=0)NfR'"R', -0C(=0)N(R'")S(=0)2R'. -OC2-6alkylNR"1l*, 
-OCz-ealkylOR'. -SR', -S(=0)R', -S(=0)2R', -S(=0)2^^R'"R^ 

3 0 -S(=0)2N(R'")C(=0)RS -S(=0)2N(R"')C(=0)0R', -S(=0)2N(R'")C(=0)NR"^^ 

-NR^R*. -N(R'")C(=0)R', -N(R'")C(=0)OR^ -N(R'")C(=0)NR"'R% 
-N(R'")C(=NR'")NR'^l^ -N(R'")S(=0)2R', -N(R'")S(=0)2NR•"R^ 
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-NR'"C2.6alkylNR'"R', -NR'^Cs-ealkylOR' and -NR'^Cz^alkylOR'"; and the bridge 
carbon atoms are substituted with 0, 1 or 2 =0 groups. 

126. A compound according to Claim 123, wherein R^ is Ci.galkyl, 
5 C|.4haloalkyI, halo, -OCi-ealkyl, -0-C,.4haloalkyl, -NR'^R™ or 

-NR'"-C,.4haloalkyl. 

127. A compound according to Claim 123, wherein R^ is Ci.salkyI, 
Ci^haloalkyl, I, Br or CI. 

127. A compound according to Claim 123, wherein R^ is tert-butyl or 
trifluoromethyl. 

129. A compound according to Claim 123, wherein R° is a saturated, 
15 partially-saturated or unsaturated 5-, 6- or 7-membered monocyclic ring 

containing 0, 1, 2 or 3 atoms selected from N, O and S, so long as the combination 
of O and S atoms is not greater than 1, wherein the carbon atoms of the ring are 
substituted by 0, 1 or 2 oxo groups, wherein the ring is substituted by 0, 1, 2 or 3 
substituents independently selected from R^. 

20 

130. A compound according to Claim 123, wherein R° is a saturated, 
partially-saturated or unsaturated 6-membercd ring containing 0, 1, 2 or 3 N 
atoms, wherein the carbon atoms of the ring are substituted by 0, 1 or 2 oxo 
groups, wherein the ring is substituted by 0, 1, 2 or 3 substituents independently 

2 5 selected from R''. 

131. A compound according to Claim 123, wherein Y is O. 

132. A compound according to Claim 123, wherein Y is NH. 

30 

133. A compound according to Claim 122, wherein: 
R^ is 
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(CR^R'')oR° or (CR««R^)oR° 
is H, -OR"", halo, Ciohaloalkyl or Ci^jalkyl; 
R** is a saturated or unsaturated 5- or 6-membered ring containing 0, 1, 2 or 
3 atoms selected from O, N and S that is optionally vicinally fused with a 
5 saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 
from O, N and S with the remaining atoms being carbon, so long as the 
combination of O and S atoms is not greater than 2, wherein the ring and bridge 
are substituted by 0, 1, 2 or 3 substituents independently selected from Ci-galkyl, 
Ci^haloalkyl. halo, cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R"', 
10 -C(=NR'")NR'"R"', -OR"", -OC(=0)R", -OC(=0)NR'"R'", 

-0C(=0)N(R'")S(=0)2R", -OC2-6alkyINR'"R"', -OCz-ealkylOR"", -SR"*, -S(=0)R", 
-S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", 
-S(=0)2N(R'")C(=0)NR'"R'", -NR'"R'", -N(R'")C(=0)R", -N(R'")C(=0)OR", 
-N(R'")C(=0)NR'"R'", -N(R'")C(=NR"')NR'"R"', -N(R'")S(=0)2R", 
15 -N(R"')S(=0)2NR"'R'", -NR"'C2^alkylNR"'R'", -NR"'C2.6alkylOR"', -C(=0)R', 
-C(=0)OR\ -C(=0)NR'"R', -C(=NR'")NR'"R', -OR', -OC(=0)R', 
-OC(=0)NR'"R*, -0C(=0)N(R"')S(=0)2R', -OCz-oalkylNR'^R', -OC2-6alkylOR', 
-SR% -S(=0)R^ -S(=0)2R', -S(=0)2NR"'R^ -S(=0)2N(R'")C(=0)R^ 
-S(=0)2N(R'")C(=0)0R% -S(=0)2N(R'")C(=0)NR'"R', -NR'"R', -N(R'")C(=0)R', 
2 0 -N(R'")C(=0)OR\ -N(R'")C(=0)NR'"R'. -N(R"')C(=NR'")NR"'R'. 

-N(R'")S(=0)2R% -N(R'")S(=0)2NR"'R*, -NR'"C2.6a]kylNR'"R\ -NR"'C2-6alkylOR' 
and Ci.4alkyl substituted by 1 or 2 groups selected from Ci.2haloalkyl, halo, 
cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR"'R'", -C(=NR'")NR'"R'", -OR"*, 
-OC(=0)R", -OC(=0)NR™R'", -0C(=0)N(R'")S(=0)2R", -OC2.6alkylNR"R'", 
2 5 -OCa-ealkylOR"", -SR*", -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", 

-S(=0)2N(R'^)C(=O)R",-S(=0)2N(R'")C(=0)OR".-S(=O)2N(R'")C(=0)NR"'R'", 
-NR^R"", -N(R"')C(=0)R", -N(R'")C(=0)OR", -N(R"')C(=0)NR'"R'", 
-N(R'")C(=NR'")NR"'R'", -N(R'")S(=0)2R", -N(R'")S(=0)2NR"'R'". 
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-NR'"C2-6a1kylNR'"R'", -C(=0)R^ -C(=0)OR^ -C(=0)NR'"R*, -C{=NR■")NR'"R^ 
-OR', -OC(=0)R^ -OC(=0)NR'"R', -0C(=0)N(R'")S(=0)2R*, -OC2-6alkylNR'"R*. 
-OC2-6alkylOR^ -SR^ -S(=0)R^ -S(=0)2R^ -S(=0)2NR"■R^ 
-S(=0)2N(R'")C(=0)R^ -S(=0)2N(R'")C(=0)0R', -S(=0)2N(R"')C(=0)NR'"R*, 
5 -NR'"R\ -N(R'^)C(=0)R', -N(R'")C(=0)OR', -N(R'")C(=0)NR'^El^ 
-N(R'")C(=NR"')NR'"R\ -N(R'")S(=0)2R% -N(R'")S(=0)2NR'"R', 
-NR'"C2.6alkyINR'"R*, -NR^Ca-calkylOR* and -NR'"C2-6alkyIOR'"; and the ring 
and bridge carbon atoms are substituted with 0, 1 or 2 =0 groups; 

R' is Ci.galkyl, C|.4haloalkyl, halo, nitro, cyano, -OCi-ealkyl, 
10 -0-C,.4ha1oalkyl, -O-CealkylNR^R-", -O-C^alkylOR"", -NR'"R'", 

-NR"'-C,.4haloalkyl, -NR^-CgalkylNR^R™ or -NR'"-C,.6alkylOR'"; [Cgalkyl, 
Ci-shaloalkyl, I, Br or CI] 

R° is a saturated, partially-saturated or unsaturated 5-, 6- or 7-membered 
monocyclic or 7-, 8-, 9-, 10- or U-membered bicyclic ring containing 0, 1, 2, 3 or 
15 4 atoms selected from N, O and S, so long as the combination of O and S atoms is 
not greater than 2, wherein the carbon atoms of the ring are substituted by 0, 1 or 
2 oxo groups, wherein the ring is substituted by 0, 1, 2 or 3 substituents 
independently selected from R**; 

RP is independently at each instance Ci.galkyl, C,.4haloalkyl, halo, cyano, 
2 0 nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", -C(=NR"')NR'"R'", -OR*". 

-0C(=0)R", -0C(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R", -OC2-6alkylNR'"R'", 
-OCz-GalkylOR"", -SR*", -S(=0)R", -S(=0)2R", -S(=0)2NR'TEl'", 
-S(=0)2N(R"')C(=0)R", -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR'Ti'", 
-NR"'R'", -N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR'"R'", 

2 5 -N(R'")C(=NR'")NR™R'", -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R'". 

-NR'"C2.6alkylNR'"R"' or -NR"'C2.6alkylOR'"; and 
YisOorNH. 

134. A compound according to Claim 133, wherein R* is a saturated or 

3 0 unsaturated 5- or 6-membered ring containing 0, 1, 2 or 3 atoms selected from O. 

N and S that is vicinally fused with a saturated or unsaturated 3- or 4-atom bridge 
containing 0, 1, 2 or 3 atoms selected from O, N and S with the remaining atoms 
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being carbon, so long as the combination of O and S atoms is not greater tiian 2, 
wherein the ring and bridge are substituted by 0, 1, 2 or 3 substituents 
independently selected from Ci-aallcyl, Ci^aloalkyl, halo, cyano, nitro, 
-C(=0)R", -C(=0)OR", -C(=0)NR"^'", -C(=NR'")NR'"R'", -OR", -OC(=0)R". 
5 -OC(=0)NR™R"', -0C(=0)N(R'")S(=0)2R", -OC2^alkylNR'"R"', -OCa-balkylOR™ 
-SR"", -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R™)C(=0)R", 
-S(=0)2N(R"')C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R'", -NR^R™, 
-N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR"*R'", 
-N(R"')C(=NR'")NR'Tl'", -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R'". 

1 0 -NR^Cz-ealkylNR^R*". -NR'"C2.6alkylOR'", -C(=0)R^ -C(=0)OR', 

-C(=0)NR™R\ -C(=NR'")NR"R', -OR^ -OC(=0)R*, -OC(=0)NR'"R', 
-0C(=0)N(R"')S(=0)2R% -OC2.6alkylNR"^S -OC2^alkylOR^ -SR', -S(=0)R', 
-S(=0)2R', -S(=0)2NR'"R*, -S(=0)2N(R'")C(=0)R*, -S(=0)2N(R'")C(=0)0R*, 
-S(=0)2N(R'")C(=0)NR'"R', -NR^R'. -N(R'")C(=0)R', -N(R'")C(=O)0R', 

1 5 -N(R"')C(=0)NR"'R^ -N(R"')C(=NR™)NR"R^ -N(R'")S(=0)2R*, 

-N(R■")S(=0)2NR™R^ -NR'"C2-6alkylNR'"R^ -NR'"C2-6alkylOR' and C,.4alkyl 
substituted by 1 or 2 groups selected from Ci.2haloalkyl, halo, cyano, nitro, 
-C(=0)R", -C(=0)OR", -C(=0)NR"'R", -C(=NR'")NR™R'", -OR"". -OC(=0)R", 
-OC(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R", -OCz-galkylNR^R'", -OCz-ealkylOR"", 

2 0 -SR*", -S(=0)R", -S(=0)2R", -S(=0)2NR™R'", -S(=0)2N(R'")C(=0)R", 
-S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R'", -NR'"R'". 
-N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR™R'", 
-N(R'")C(=NR'")NR'"R'", -N(R'")S(=0)2R", -N(R"')S(=0)2NR'TR"', 
-NR"'C2-6alkylNR'"R"' , -C(=0)R^ -C(=0)0R^ -C(=0)NR™R\ -C(=NR'")NR"'R^ 

2 5 -OR', -0C(=0)R', -0C(=0)NR'"R^ -0C(=0)N(R'")S(=0)2R', -OC2-6alkylNR■"R^ 

-OC2.6alkylOR^ -SR^ -S(=0)R^ -S(=0)2R', -S(=0)2NR"'R*. 
-S(=0)2N(R"')C(=0)R^ -S(=0)2N(R'")C(=0)OR', -S(=0)2N(R'")C(=0)NR"R', 
-NR'"R^ -N(R'")C(=0)R\ -N(R'")C(=0)0R', -N(R'")C(=0)NR"'R', 
-N(R"')C(=NR"')NR'"R*, -N(R'")S(=Q)2R', -N(R'")S(=0)2NR"'R^ 

3 0 -NR'"C2-6alkylNR'"R', -NR'"C2^alkylOR' and -NR'"C2^alkylOR'"; and the ring 

and bridge carbon atoms are substituted with 0, 1 or 2 =0 groups. 
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135. A compound according to Claim 133, wherein R* is a phenyl ring 
that is vicinally fused with a saturated or unsaturated 3- or 4-atom bridge 
containing 0, 1, 2 or 3 atoms selected from O, N and S with the remaining atoms 
being carbon, so long as the combination of O and S atoms is not greater than 2, 
5 wherein the ring and bridge are substituted by 0, 1, 2 or 3 substituents 
independently selected from Ci-galkyl, Ci.4haloalkyl, halo, cyano, nitro, 
-C(=0)R", -C(=0)OR". -C(=0)NR'"R'", -C(=NR'")NR"ll'", -OR"". -OC(=0)R", 
-OC(=0)NR'"R'", -0C(=O)N(R"')S(=O)2R". -OC2-6aIkylNR"^'", -OCj.fialkylOR'". 
-SR", -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R", 

10 -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NRnR'", -NR^R"", 
-N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R™)C(=0)NR"^'", 
-N(R'")C(=NR'")NR'"R'", -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R'", 
-NR'"C2.6alkylNR'"R'". -NR""C2^alkylOR"', -C(=0)R% -C(=0)OR*, 
-C(=0)NR"'R', -C(=NR™)NR"*R*, -OR', -OC(=0)R', -OC(=0)NR'"R', 

1 5 -0C(=0)N(R™)S(=0)2R*, -OC2.6alkylNR■"R^ -OCj^fialkylOR', -SR', -S(=0)R\ 
-S(=0)2R% -S(=0)2NR'"R^ -S(=0)2N(R'")C(=0)R^ -S(=0)2N(R'")C(=0)0R^ 
-S(=0)2N(R'")C(=0)NR"'R', -NR"^', -N(R'")C(=0)R% -N(R'")C(=0)OR% 
-N(R'")C(=0)NR'"R*, -N(R'")C(=NR'")NR"'R', -N(R'")S(=0)2R'. 
-N(R'^S(=0)2NR'"R'. -NR'"C2^alkylNR'"R', -NR'"C2-6alkylOR' and C,.4alkyl 

2 0 substituted by 1 or 2 groups selected from C|.2haloalkyl, halo, cyano, nitro, 

-C(=0)R", -C(=0)OR", -C(=0)NR'"R'", -C(=NR'")NR'TR", -OR", -OC(=0)R", 
-OC(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R", -OC2^5alkylNR"^'", -OC2^alkylOR'", 
-SR"". -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R"')C(=0)R", 
-S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R'", -NR-'R'". 

2 5 -N(R")C(=0)R", -N(R"')C(=0)0R". -N(R'")C(=0)NR"'R"', 

-N(R"')C(=NR'")NR'"R'", -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R"', 
-NR"'C2.6alkylNR"'R'" , -C(=0)R', -C(=0)0R', -C(=0)NR"'R^ -C(=NR'")NR'"R*, 
-OR*. -0C(=0)RS -0C(=0)NR"'R', -0C(=0)N(R'")S(=0)2R', -0C2-6alkylNR'"R^ 
-OC2.6aIkylOR', -SR'. -S(=0)R', -S(=0)2R', -S(=0)2NR"'R', 

3 0 -S(=0)2N(R'")C(=0)R'. -S(=0)2N(R'")C(=0)0R'. -S(=0)2N(R'")C(=0)NR"'R', 

-NR^R', -N(R'")C(=0)R\ -N(R'")C(=0)0R', -N(R'")C(=0)NR'"R*. 
-N(R'")C(=NR"')NR'"R'. -N(R'")S(=0)2R', -N(R"')S(=0)2NR'"R'. 
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-NR™C2^alkylNR'"R', -NR'^Ci-ealkylOR' and -NR'"C2^alkylOR'"; and the bridge 
carbon atoms are substituted with 0, 1 or 2 =0 groups. 

136. A connpound according to Claim 133, wherein R^ is Ci.9alkyl, 
5 C|-4haloalkyl, halo, -OC,_6alkyl, -0-C|.4haloalkyl, -NR'^R"™ or 

-NR^-Ci^haloalkyl. 

137. A compound according to Claim 133, wherein R^ is Ci-salkyl, 
Ci.4haloalkyl, I, Br or CI. 

10 

138. A compound according to Claim 133, wherein R^ is tert-butyl or 
trifluoromethyl. 

139. A compound according to Claim 133, wherein R° is a saturated, 
15 partially-saturated or unsaturated 5-, 6- or 7-membered monocyclic ring 

containing 0, 1, 2 or 3 atoms selected from N, O and S, so long as the combination 
of O and S atoms is not greater than 1, wherein the carbon atoms of the ring are 
substituted by 0, 1 or 2 oxo groups, wherein the ring is substituted by 0, 1, 2 or 3 
substituents independently selected from R*', 

20 

140. A compound according to Claim 133, wherein R° is a saturated, 
partially-saturated or unsaturated 6-membered ring containing 0, 1, 2 or 3 N 
atoms, wherein the carbon atoms of the ring are substituted by 0, 1 or 2 oxo 
groups, wherein the ring is substituted by 0, 1, 2 or 3 substituents independently 

2 5 selected from R**. 

141. A compound according to Claim 133, wherein Y is O. 

142. A compound according to Claim 133, wherein Y is NH. 

30 

143. A compound according to Claim 122, wherein: 
R* is 
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r2 is H, -OR", halo, Ci.ahaloalkyI or Ci-ealkyl; 
R"* is a saturated, partially-saturated or unsaturated 8-, 9-, 10 or 
11-membered bicyclic heterocycle containing 1, 2, 3, 4 or 5 atoms selected from 
5 O, N and S, so long as the combination of O and S atoms is not greater than 2, but 
excluding quinolin-6-yl, 4,5,6,7-tetrahydro-benzo[b]thiophen-2-y1, benzothiazol- 
2-yl, 2,3-dihydro-benzo[l,4]dioxin-6-yi, wherein the heterocycle is substituted by 
0, 1, 2 or 3 substituents independently selected from Ci.9alkyl, oxo, CMhaloalkyl, 
halo, nitro, cyano, -OR"", -S(=0)„Ci^alkyl, -O-Ci^haloalkyl, -0-Ci-6alkyINR"*R'", 

10 -O-C^alkylOR"", -NR'"R'". -NR^-Cuthaloalkyl, -NR^^-CealkylNR^R", 

-NR^-CLealkylOR", -C(=0)Ci^a]kyl, -0C(=0)C,.6alkyl, -C(=0)NR'"C,.6alkyl, 
-NR'"C(=0)Ci-6alkyI -C(=0)R', -C(=0)OR% -C(=0)NR'"R', -C(=NR'")NR'"R', 
-OR*. -OC(=0)R', -OC(=0)NR"R', ^0C(=0)N(R'")S(=0)2R', -OC2^alkylNR'"R\ 
-OC2.6alkylOR^ -SR*. -S(=0)R*, -S(=0)2R', -S(=0)2NR'"R', 

1 5 -S(=0)2N(R"')C(=0)R'. -S(=0)2N(R'")C(=0)0R', -S(=0)2N(R"')C(=0)NR'Ti% 
-NR'"R^ -N(R'")C(=0)R% -N(R")C(=0)OR', -N(R'")C(=0)NR™R% 
-N(R"')C(=NR'")NR'"R', -N(R'")S(=0)2R*. -N(R■")S(=0)2NR'°R^ 
-NR'"C2.6alkylNR'"R*, -NR'"C2.6alkylOR' and Ci.4alkyl substituted by 1 or 2 
groups selected from CMhaloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)NR'"R'", 

2 0 -C(=NR'")NR'Ti'", -OR"", -OC(=0)R", -OC(=0)NR'"R'", 

-0C(=0)N(R'")S(=0)2R", -OC2.6alkylNR™R'", -OC2^alkylOR'", -SR", -S(=0)R", 
-S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", 
-S(=0)2N(R'")C(=0)NR"'R'", -N(R'")C(=0)R", -N(R'")C(=0)OR", 
-N(R"')C(=0)NR"'R*", -N(R'")C{=NR'")NR™R'", -N(R'")S(=0)2R", 

2 5 -N(R"')S(=0)2NR'"R'" , -C(=0)R', -C(=0)OR', -C(=0)NR'"R', -C(=NR'")NR"^^ 
-OR*, -OC(=0)R', -OC(=0)NR™R', -0C(=0)N(R'")S(=0)2R*, -OC2^alkylNR"*R', 
-OCz-ealkylOR*, -SR*, -S(=0)R', -S(=0)2R*, -S(=0)2NR'"R*, 
-S(=0)2N(R'")C(=0)R*, -S(=0)2N(R'")C(=0)0R*. -S(=0)2N{R'")C(=0)NR'"R*, 
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-NR^R'. -N(R'")C(=0)R', -N(R'")C(=0)OR', -N(R'")C(=0)NR"^*, 
-N(R'")C(=NR'")NR'"R*, -N(R'")S(=0)2R', -N(R'")S(=0)2NR"'R% 
-NR"'C2-6alkyINR"'R', -NR"t2-<salkylOR' and -NR"'C2-6alkylOR"'; wherein R'* is 
not 2-aminocarbonylmethyl-2,3-dihydro-benzo[l,4]dioxin-8-yl, 2-cyanomethyl- 
5 2,3-dihydro-benzo[l ,4]dioxin-8-yI, quinolin-3-yl, 3H-quinazolin-4-on-3-yl, 

benzo[l,3]dioxol-5-yl, 3,3-dimethyl-l,3-dihydro-indol-2-on-6-yl or 4,4-dimethyl- 
3 ,4-dihydro-lH-quinolin-2-on-7-yl ; 

r' is Ci-galkyl, Ci-shaloalkyl, I or Br; 

R' is H, Ci-oalkyl, Ci^haloalkyl, halo, nitro, cyano, -OCi-«alkyl, 
10 -O-CMhaloalkyl. -0-C,.6alkylNR'"R'", -O-C^salkylOR"", -NR"^"", 
-NR'"-C|^haloalkyl, -NR'"-Ci.6alkylNR'"R'" or -NR^-d^alkylOR""; 
Y is NH; and 
Z is CR* or N. 

15 144. A compound according to Claim 143, wherein R** is a heterocycle 

selected from indole, 3H-indole, benzo[b]furan, benzothiophene, IH-indazole, 
benzimidazole, benzthiazole, IH-benzotriazole, 7-quinoline, 8-quinoline, 1,2,3,4- 
tetrahydroquinoline, isoquinoline, cinnoline, phthalazine, quinazoline and 
quinoxaline, wherein the heterocycle is substituted by 0, 1, 2 or 3 substituents 

2 0 independently selected from Ci.oalkyl, oxo, Ci.4haloalkyl, halo, nitro, cyano, 

-OR"", -S(=0)„C,^alkyl, -O-C^haloalkyl, -0-C,^alkylNR"R'", -O-CealkylOR", 
-NR'"R'", -NR'"-C,.4haIoalkyl, -lSIR'"-C,.6alkylNR"'R'", -NR^-Ci^alkylOR™, 
-C(=0)Ci.6alkyl, -0C(=0)C|.6alkyl, -C(=0)NR'\:i.6aIkyl, -NR™C(=0)Ci.6alkyl 
-C(=0)R*, -C(=0)OR^ -C(=0)NR'"R*, -C(=NR'")NR"'R', -OR', -OC(=0)R\ 

2 5 -OC(=0)NR'"R% -0C(=0)N(R'")S(=0)2R', -OC^ealkylNR^R', -OC2^alkylOR^ 

-SR^ -S(=0)R', -S(=0)2R*. -S(=0)2NR'"R', -S(=0)2N(R'")C(=0)R\ 
-S(=0)2N(R'")C(=0)0R*, -S(=0)2N(R'")C(=0)NR'"R\ -NR'"RS -N(R'")C(=0)R*, 
-N(R'")C(=0)OR*, -N(R'")C(=0)NR'"R'. -N(R'")C(=NR'")NR'"R*, 
-N(R"')S(=0)2R*, -N(R'")S(=0)2NR'"R', -NR"t2-6alkylNR'"R', -NR'"C2.6alkylOR* 

3 0 and Ci^alkyl substituted by 1 or 2 groups selected from C|.2haloalky], halo, 

cyano, nitro. -C(=0)R", -C(=0)NR'"R'", -C(=NR'")NR"ll'", -OR™, -OC(=0)R", 
-OC(=0)NR'"R™, -0C(=0)N(R'")S(=0)2R", -OC2^ialkylNR'"R'", -OC2-6alkylOR'", 



wo 03/049702 



PCTAJS02/39589 



- 537 - 

-SR™, -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R", 
-S(=0)2N(R"')C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R"'. -N(R"')C(=0)R", 
-N(R'")C(=0)OR", -N(R"')C(=0)NR"'R'", -N(R"')C(=NR"')NR'"R'". 
-N(R"')S(=0)2R", -N(R'")S(=0)2NR'"R"' , -C(=0)R', -C(=0)OR', -C(=0)NR'"R*, 
5 -C(=NR'")NR'"R^ -OR^ -OC(=0)R^ -OC(=0)NR'"R', -0C(=0)N(R'")S(=0)2R', 
-OC2.6alkylNR'"R', -OC2.6alkylOR^ -SR^ -S(=0)R\ -S(=0)2R^ -S(=0)2NR'"R% 
-S(=0)2N(R'")C(=O)R^ -S(=0)2N(R"•)C(=0)0R^ -S(=0)2N(R■")C(=0)NR"'R^ 
-NR'"R', -N(R'")C(=0)R', -N(R'")C(=0)OR', -N(R'")C(=0)NR"'R', 
-N(R"')C(=NR™)NR"'R% -N(R'")S(=0)2R^ -N(R"')S(=0)2NR'"R^ 
1 0 -NR"'C2-6alkylNR'"R', -NR'"C2.6alkylOR* and -NR^Ca^alkylOR™. 

145. A compound according to Claim 143, wherein R* is a heterocycie 
selected from 6-indole, 7-indo1e, 6-3H-indole, 7-3H-indole, 6-benzo[b]furan, 7- 
benzo[b]furan, 6-benzothiophene, 7-benzothiophene, 6-lH-indazoIe, 7-lH- 

15 indazole, benzimidazole, benzthiazole, IH-benzotriazole, 7-quinoline, 8- 
quinoline, 7-1,2,3,4-tetrahydroquinoline, 8-1,2,3,4-tetrahydroquinoline, 
isoquinolin-7-yl, isoquinolin-8-yI, 7-cinnoline, 8-cinnoline, phthalazine, 7- 
quinazoline, 8-quinazoline and quinoxaline. wherein the heterocycie is substituted 
by 0, 1, 2 or 3 substituents independently selected from Ci-galkyl, oxo, 

2 0 C^haloalkyl, halo, nitro, cyano, -OR"*, -S(=0)nCi^alkyl, -O-Ci^haloalkyl, 
-0-C,.6alkyINR'"R"', -O-CealkylOR"", -NR^R", -NR'"-C,.4haloalkyl, 
-NR"'-C,.6alkylNR'"R'", -NR'"-C,^alkylOR'", -C(=0)C,.6alkyl, -0C(=0)C,.6alkyl, 
-C(=0)NR'"C,.6alkyl, -NR'"C(=0)C,.6alkyl -C(=0)R^ -C(=0)OR*, 
-C(=0)NR'^R', -C(=NR"')^rR"'R^ -OR', -OC(=0)R^ -OC(=0)NR'"R', 

2 5 -0C(=0)N(R"')S(=0)2R', -OC2-<5alkylNR'"R', -OCz^alkylOR', -SR^ -S(=0)R^ 
-S(=0)2R^ -S(=0)2NR"'R', -S(=0)2N(R"')C(=0)RS -S(=0)2N(R'")C(=0)0R^ 
-S(=0)2N(R"')C(=0)NR"'R^ -NR'"R^ -N(R")C(=0)R\ -N(R'")C(=0)OR', 
-N(R"')C(=0)NR'"R', -N(R'")C(=NR'")NR"'R', -N(R'")S(=0)2R', 
-N(R"')S(=0)2NR'"R', -NR"C2-6alkylNR'"R', -NR"'C2.6alkylOR' and Ci.4alkyl 

30 substituted by 1 or 2 groups selected from Ci.2haloalkyl, halo, cyano, nitro, 
-C(=0)R". -C(=0)NR'"R'", -C(=NR"')NR™R'", -OR"', -OC(=0)R", 
-OC(=0)NR'"R'", -0C(=0)N(R'")S(-0)2R", -OC2.6alkylNR"'R'", -OC2-6alkylOR'", 
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-SR*", -S(=0)R", -S(=0)2R", -S(=0)2NR'Tl"', -S(=0)2N(R"')C(=0)R". 
-S(=0)2N(R'")C(=0)0R", -S(=0)2N(R"')C(=0)NR™R"', -N(R'")C(=0)R°, 
-N(R"')C(=0)OR", -N(R'")C(=0)NR'"R'". -N(R'")C(=NR'")NR"'R'", 
-N(R'")S(=0)2R", -N(R'")S(=0)2NR™R'" , -C(=0)R', -C(=0)OR'. -C(=0)NR•"R^ 
5 -C(=NR"')NR'"R', -OR', -OC(=0)R', -OC(=0)NR•"R^ -0C(=0)N(R"')S(=0)2R', 
-OCz-ealkylNR^R", -OC2-6alkylOR^ -SR^ -S(=0)R', -S(=0)2R'. -S(=0)2NR'"R*, 
-S(=0)2N(R'")C(=O)R',-S(=O)2N(R"')C(=0)0R',-S(=0)2N(R'")C(=0)NR'"R'. 
-NR^R*. -N(R"')C(=0)R', -N(R'")C(=0)OR', -N(R'")C(=0)NR'"R^ 
-N(R"')C(=NR'")NR"R', -N(R'")S(=0)2R', -N(R"')S(=0)2NR'"R', 
1 0 -NR^Ca-ealkylNR'Tl*, -NR'"C2^ialkylOR' and -NR'"C2.6alkylOR'". 

146. A compound according to Claim 143, wherein R' is C|.9alkyl, 
Ci.4haloalkyI, halo, nitro, cyano, -OCi-ealkyl, -O-Ci^haloalkyl, 
-O-C^alkylNR'Tl'", -O-CealkylOR", -NR^R™, -NR'"-Ci.4haloalkyl. 
1 5 -NR^-Ci-ealkylNR^R"" or -NR'"-Ci^alkylOR"'. 



147. A compound according to Claim 143, wherein R 



is H. 



148. A compound according to Claim 143, wherein Z is CR . 



20 



149. A compound according to Claim 143, wherein Z is N. 



150. A compound according to Claim 101, wherein R is tert-butyl or 
trifluoromethyl. 



25 
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is Ci^alkyl substituted by 1, 2 or 3 substituents selected from 
C,.4haloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR™R'", 
-C(=NR"')NR™R'", -OR"", -OC(=0)R", -OC(=0)NR'Tl'", 

-0C(=0)N(R'")S(=0)2R", -OC2^jalkylNR"^'", -OCz-ealkylOR"", -SR", -S(=0)R". 
-S(=0)2R", -S(=0)2NR'"R'". -S(=0)2N(R"')C(=0)R", -S(=0)2N(R'")C(=0)0R", 
-S(=0)2N(R'")C(=0)NR"^", -NR^R"", -N(R'")C(=0)R", -N(R"')C(=0)OR", 
-N(R'")C(=0)NR'"R'", -N(R'")C(=NR'")NR'Tl'", -N(R'")S(=0)2R", 
-N(R'")S(=0)2NR'"R'", -NR"'C2^alkylNR'"R'" and -NR'"C2^alkylOR'"; or 
R^is 




10 ;or 

R^ is a saturated or unsaturated 5- or 6-membered ring heterocycle 
containing 1, 2 or 3 heteroatoms independently selected from N, O and S, wherein 
no more than 2 of the ring members are O or S, wherein the heterocycle is 
optionally fused with a phenyl ring, and the heterocycle or fused phenyl ring is 

15 substituted by 0, 1, 2 or 3 substituents independently selected from R', R** and R'; 

R^ is a saturated or unsaturated S- or 6-membered ring containing 0, 1, 2 or 
3 atoms selected from O, N and S that is optionally vicinally fused with a 
saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 
from O, N and S with the remaining atoms being carbon, so long as the 

2 0 combination of O and S atoms is not greater than 2, wherein the ring and bridge 
are substituted by 0, 1, 2 or 3 substituents independently selected from Ci-salkyl, 
Ci-4haloaIkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR™R"', 
-C(=NR'")NR'"R'", -OR", -OC(=0)R", -OC(=0)NR"'R'", 

-0C(=0)N(R"')S(=0)2R", -0C2^alkylNR'"R'", -OC2^alkylOR"'. -SR"*, -S(=0)R". 
2 5 -S(=0)2R", -S(=0)2NR'"R", -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", 
-S(=0)2N(R"')C(=0)NR'"R'", -NR^R"", -N(R")C(=0)R", -N(R"')C(=0)OR", 
-N(R'")C(=0)NR'"R'", -N(R'")C(=NR"')NR'"R'", -N(R"')S(=0)2R", 
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-N(R'")S(=0)2NR'"R'". -NR'"C2-6alkylNR™R'", -NR'"C2.6alkylOR'", -C(=0)R'. 
-C(=0)OR', -C(=0)NR'"R', -C(=NR'")NR'"R*. -OR*. -OC(=0)R', 
-OC(=0)NR'"R', -0C(=0)N(R'")S(=0)2R*. -OCa^alkylNR^R', -OCa^salkylOR*. 
-SR', -S(=0)R^ -S(=0)2R*, -S(=0)2NR'"R^ -S(=0)2N(R•")C(=0)R^ 
5 -S(=0)2N(R'")C(=0)0R', -S(=0)2N(R'")C(=0)NR"R'. -NR"*R*, -N(R'")C(=0)R', 
-N(R'")C(=0)OR', -N(R•")C(=0)NR'"R^ -N(R'")C(=NR")NR'"R', 
-N(R'")S(=0)2R% -N(R'")S(=0)2NR"R'. -lSfR'"C2-6alkylNR'"R% -NR"'C2^alkylOR* 
and Ci.4alkyl substituted by 1 or 2 groups selected from C|.2haloaIkyl, halo, 
cyano, nitre, -C(=0)R", -C(=0)OR", -C(=0)NR"'R'", -C(=NR'")NR'"R'", -OR", 

1 0 -OC(=0)R", -OC(=0)NR'"R'", -0C(=0)N(R"')S(=0)2R", -OC2^alkylNR'"R'", 
-OCz-calkylOR"', -SR", -S(=0)R". -S(=0)2R". -S(=0)2NR'"R'", 
-S(=0)2N(R'")C(=0)R". -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R"')C(=0)NR'"R'", 
-NR^R™, -N(R"')C(=0)R", -N(R'")C(=0)0R", -N(R"')C(=0)NR'"R'", 
-N(R"')C(=NR'")NR'"R'", -N(R"')S(=0)2R", -N(R'")S(=0)2NR'"R'", 

1 5 -NR'"C2^alkylNR'"R'" , -C(=0)R', -C(=0)OR*, -C(=0)NR"'R', -C(=NR'")NR'"R*, 
-OR*, -OC(=0)R*, -OC(=0)NR'"R', -0C(=0)N(R'")S(=0)2R*, -OC2.6alkylNR'"R*. 
-OC2.6alkylOR^ -SR*, -S(=0)R% -S(=0)2R*, -S(=0)2NR"'R', 
-S(=0)2N(R"')C(=0)R*, -S(=0)2N(R'")C(=0PR*, -S(=0)2N(R"')C(=0)NR'Tl*, 
-NR'"R^ -N(R'")C(=0)R*, -N(R'")C(=0)OR*, -N(R"')C(=0)NR'"R*, 

20 -N(R'")C(=NR'")NR'"R*, -N(R'")S(=0)2R*. -N(R'")S(=0)2NR'"R*, 

-NR'"C2^alkylNR'"R*, -NR'"C2-6alkylOR' and -NR'"C2^alkylOR'", and the ring 
and bridge carbon atoms are substituted with 0, 1 or 2 =0 groups; 
R' is C2-8aIkyl, Ci.shaloalkyI, I, Br; 

r' is independently, at each instance, H, Ci-oalkyl, Ci^haloalkyl, halo, 
25 nitro, cyano, -OCi^alkyl, -O-CMhaloalkyl, -O-CuealkylNR"^"", 

-O-Ci-ealkylOR"", -NR^R™, -NR'"-C,.4haloalkyl, -NR'"-C,.6alkylNR'"R'" or 
-NR'"-C,^alkylOR"'; 
Y is NH; and 
Z is CR* or N. 

30 

152. A compound according to Claim 151, wherein R^ is Ci^ealkyl 
substituted by 1, 2 or 3 substituents selected from C|.4haloalkyl, halo, cyano. 
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nitro, -C(=0)R", -C(=0)OR", -C(=0)NR™R'", -C(=NR"')NR'Tl'", -OR" 
-OC(=0)R". -OC(=0)NR™R'", -0C(=0)N(R'")S(=0)2R". -OC2.6alkylNR"^'". 
-OCa-ealkylOR"", -SR*", -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'". 
-S(=0)2N(R"')C(=0)R", -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR"^'", 
5 -NR'"R"'. -N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR'"R'", 
-N(R'")C(=NR"')NR"R'", -N(R"')S(=0)2R". -N(R'")S(=0)2NR'"R'", 
-NR'"C2.6alkylNR"'R'" and -NR'"C2.6alkylOR'"; 

153. A compound according to Claim 151, wherein R^ is 
10 -(C(R'')2)ophenyl, wherein the phenyl is substituted by 0, 1, 2 or 3 substituents 
independently selected from d.galkyl, Ci^haloalkyl, halo, cyano, nitro, 
-C(=0)R", -C(=0)OR", -C(=0)NR'"R'", -C(=NR'")NR"*R'", -OR™, -OC(=0)R", 
-0C(=0)NR"'R'", -0C(=0)N(R'")S(=0)2R", -OC2-6alkylNR™R'". -OC^ealkylOR", 
-SR", -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R", 
1 5 -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR"'R'". -NR"R'", 
-N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR"'R'", 
-N(R'")C(=NR"')NR"R"', -N(R'")S(=0)2R", -N(R"')S(=0)2NR""R'", 
-NR'"C2.6alkylNR'"R'". -NR'"C2^alkylOR'", -C(=0)R^ -C(=0)OR*, 
-C(=0)NR'"R\ -C(=NR'")NR'"R', -OR', -OC(=0)R', -OC(=0)NR'"R', 
2 0 -0C(=0)N(R"')S(=0)2R', -OC2-6alkyl^rR"R^ -OC2-6alkylOR', -SR", -S(=0)R', 
-S(=0)2R', -S(=0)2NR'"R\ -S(=0)2N(R'")C(=0)R^ -S(=0)2N(R'")C(=0)0R^ 
-S(=0)2N(R'")C(=0)NR'"R', -NR"'R', -N(R'")C(=0)R', -N(R'")C(=0)OR', 
-N(R'")C(=0)lSfR'"R', -N(R'")C(=NR"')NR'"R', -N(R'")S(=0)2R', 
-N(R'")S(=0)2NR'"R', -NR'"C2-6alkylNR'"R', -NR"'C2-<ialkylOR' and Ci^alkyl 

2 5 substituted by 1 or 2 groups selected from Ci.2haloalkyI, halo, cyano, nitro, 

-C(=0)R", -C(=0)0R", -C(=0)NR'"R'", -C(=NR'")NR"R'", -OR™, -OC(=0)R", 
-OC(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R". -OCz-fialkylNR^R", -OCj^alkylOR™, 
-SR"". -S(=0)R", -S(=0)2R", -S(=0)2NR'Tl'", -S(=0)2N(R'")C(=0)R", 
-S(=0)2N(R'")C(=0)0R". -S(=0)2N(R'")C(=0)NR'"R'". -NRm*", 

3 0 -N(R'")C(=0)R", -N(R'")C(=0)0R", -N(R'")C(=0)NR'"R'", 

-N(R'")C(=NR'")NR'"R'", -N(R"')S(=0)2R", -N(R'")S(=0)2NR'"R"'. 
-NR'"C2.6alkylNR"'R'". -C(=0)R\ -C(=0)0R', -C(=0)NR"'R% -C(=NR'")NR'"R*, 
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-OR*, -OC(=0)R', -OC(=0)NR'"R'. -0C(=0)N(R'")S(=0)2R'. -OC2^alkylNR'Tl\ 
-OC2.6alky!OR', -SR\ -S(=0)R', -S(=0)2R', -S(=0)2NR•"R^ 
-S(=0)2N(R"')C(=0)R',-S(=0)2N(R'")C(=0)OR', -S(=0)2N(R'")C(=O)NR'"R*, 
-NR"1i', -N(R'")C(=0)R', -N(R'")C(=0)OR', -N(R'")C(=0)NR"'R', 
5 -N(R'")C(=NR'")NR"'R'. -N(R'")S(=0)2R', -N(R'")S(=0)2NR™R', 
-NR'"C2.6alkylNR'"R^ -NR^Cz-ealkylOR' and -NR'"C2.6aIkylOR'". 

154. A compound according to Claim 151, wherein R^ is -(C(R'')2)oR', 
wherein R"" is a saturated or unsaturated 5- or 6-membered ring heterocycle 

10 containing 1, 2 or 3 heteroatoms independently selected from N, O and S, wherein 
no more than 2 of the ring members are O or S, wherein the heterocycle is 
optionally fused with a phenyl ring, and the heterocycle or fused phenyl ring is 
substituted by 0, 1, 2 or 3 substituents independently selected from Ci-galkyl, Ci. 
4haloalkyl, halo, cyano, nitre, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", 

15 -C(=NR'")NR'"R'", -OR"", -OC(=0)R", -OC(=0)NR"^'", 

-0C(=0)N(R'")S(=0)2R", -OC2.6alkylNR'"R'", -OC2-6alkylOR'", -SR"*. -S(=0)R", 
-S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", 
-S(=0)2N(R'")C(=0)NR'"R'", -NR^R*", -N(R'")C(=0)R", -N(R"')C(=0)OR", 
-N(R"')C(=0)NR"'R'", -N(R"')C(=NR"')NR'"R'", -N(R'")S(=0)2R". 

2 0 -N(R"')S(=0)2NR'"R'", -NR'"C2^alkylNR'"R'", -NR'"C2.6alkylOR'", -C(=0)R', 
-C(=0)OR% -C(=0)NR'"R', -C(=NR'")NR'"R', -OR', -OC(=0)R', 
-OC(=0)NR'"R', -0C(=0)N(R'")S(=O)2R\ -OC2.6alkylNR"'R^ -OC2.6alkylOR\ 
-SR', -S(=0)R', -S(=0)2R', -S(=0)2NR'"R^ -S(=0)2N(R'")C(=0)R', 
-S(=0)2N(R'")C(=0)0R*, -S(=0)2N(R'")C(=0)NR"'R^ -NR'"R*, -N(R'")C(=0)R', 

2 5 -N(R'")C(=0)OR', -N(R'")C(=0)NR'"R\ -N(R'")C(=NR'")NR"'R', 

-N(R'")S(=0)2R', -N(R'")S(=0)2NR"'R', -NR'"C2.6alkylNR'"R', -NR'"C2-6alkylOR'' 
and C|.4alkyl substituted by 1 or 2 groups selected from C|.2haloalkyl, halo, 
cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", -C(=NR'")NR'"R'", -OR", 
-OC(=0)R", -OC(=0)NR"'R'", -0C(=0)N(R'")S(=0)2R". -OC2.6alkylNR'"R"', 

3 0 -OCz.ealkylOR"', -SR'", -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", 

-S(=0)2N(R'")C(=0)R", -S(=0)2N(R"')C(=0)0R", -S(=0)2N(R"')C(=0)NR"'R"', 
-NR"'R'", -N(R'")C(=0)R", -N(R'")C(=0)0R", -N(R'")C(=0)NR'"R'", 
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-N(R"')C(=NR"')NR"'R"', -N(R'")S(=0)2R". -N(R'")S(=0)2NR'"R'", 
-NR'"C2-6alkylNTl"'R'", -C(=0)R', -C(=O)0R', -C(=0)NR'"R% -C(=NR'")NR'"R'. 
-OR', -OC(=0)R', -OC(=0)NR'"R', -0C(=0)N(R'")S(=O)2R*, -OCi-ealkylNR^R*, 
-OC2.6alkylOR^ -SR', -S(=0)R', -S(=0)2R'. -S(=0)2NR"'R', 
5 -S(=0)2N(R'")C(=0)R', -S(=0)2N(R'")C(=0)0R\ -S(=0)2N(R'")C(=0)NR'"R^ 
-NR^R', -N(R"')C(=0)R', -N(R'")C(=0)OR', -N(R'")C(=0)NR'"R', 
-N(R"')C(=NR'")NR'"R', -N(R'")S(=0)2R', -N(R'")S(=0)2NR'"R', 
-NR'"C2-6alkylNR'"R% -NR^Cz-oalkylOR* and -NR'"C2^alkylOR'"; 

10 155. A compound according to Claim 151, wherein R* is a phenyl ring 

that is vicinally fused with a saturated or unsaturated 3- or 4-atom bridge 
containing 0, 1, 2 or 3 atoms selected from O, N and S with the remaining atoms 
being carbon, so long as the combination of O and S atoms is not greater than 2, 
wherein the ring and bridge are substituted by 0, 1, 2 or 3 substituents 

15 independently selected from Ci-galkyl, Ci.4haloalkyl, halo, cyano, nitro, 

-C(=0)R", -C(=0)OR", -C(=0)NR'"R'", -C(=NR'")NR'"R'", -OR"", -OC(=0)R", 
-OC(=0)NR"R"', -0C(=0)N(R"')S(=0)2R", -OC2-6alkylNR'"R"'. -OC2-6alkylOR'". 
-SR*", -S(=0)R", -S(=0)2R", -S(=0)2NR"'R'", -S(=0)2N(R'")C(=0)R", 
-S(=0)2N(R'")C(=0)0R". -S(=0)2N(R'")C(=0)NR"'R"', -ISfR^R"", 

2 0 -N(R"")C(=0)R", -N(R'")C(=0)OR". -N(R'")C(=0)NR'"R"', 

-N(R"')C(=NR"')NR'"R"'. -N(R"')S(=0)2R", -N(R'")S(=0)2NR'"R'", 
-NR'"C2.6alkyINR'"R'", -NR"'C2^alkylOR'", -C(=0)R', -C(=0)OR'. 
-C(=0)NR"'R', -C(=NR"')NR'"R', -OR', -OC(=0)R', -OC(=0)NR'"R^ 
-0C(=0)N(R'")S(=0)2R', -OC2.6alkylNR'"R', -OC2-6alkylOR^ -SR', -S(=0)R^ 

2 5 -S(=0)2R', -S(=0)2NR"•R^ -S(=0)2N(R'")C(=0)R% -S(=0)2N(R"')C(=0)0R^ 

-S(=0)2N(R'")C(=0)NR'"R^ -NR'"R^ -N(R'")C(=0)R^ -N(R'")C(=0)0R', 
-N(R'")C(=0)NR"'R', -N(R"')C(=NR'")NR'"R', -N(R'")S(=0)2R'. 
-N(R"')S(=0)2NR'"R', -NR'"C2^alkylNR'"R', -NR^Cz-ealkylOR* and Ci^alkyl 
substituted by 1 or 2 groups selected from C|.2haloalkyl, halo, cyano, nitro, 

3 0 -C(=0)R", -C(=0)OR", -C(=0)NR'"R"', -C(=NR'")NR'"R'", -OR". -OC(=0)R", 

-OC(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R", -OC2-6alkylNR"^'", -OCz^alkylOR"", 
-SR", -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R". 



wo 03/049702 



PCTAJS02/39589 



-544- 



10 



15 



20 



-S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R'". -NR'"R'", 
-N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR"'R'", 
-N(R'")C(=NR"')NR'"R'", -N(R'")S(=0)2R". -N(R'")S(=0)2NR"'R"', 
-NR"'C2-6alkylNR"'R'" and -NR'"C2-6alkylOR'"; and the bridge carbon atoms are 
substituted with 0, 1 or 2 =0 groups. 

156. A compound according to Claim 151, wherein R' is tert-butyl or 
trifluoromethyl. 

157. A compound according to Claim 151, wherein R' is H. 

158. A compound according to Claim 151, wherein Z is CR*. 

159. A compound according to Claim 151, wherein Z is N. 

160. A compound according to Claim 122, wherein: 



R^ is H, -OR"", CI, Cshaloalkyl or Ci.6alkyl; 

R* is a saturated or unsaturated 5- or 6-membered ring containing 0, 1, 2 or 
3 atoms selected from O, N and S, so long as the combination of O and S atoms is 
not greater than 2, wherein the ring is substituted by 0, 1, 2 or 3 substituents 
independently selected from C|.galkyl, Ciuthaloalkyl, halo, cyano, nitro, 
-C(=0)NR"li'", -C(=NR'")NRnR"', -OR", .-OC(=0)R", -OC(=0)NR'TEl'", 
-0C(=0)N(R'^S(=0)2R", -OC2-6alkyIOR'", -SR", -S(=0)R", -S(=0)2R". 
-S(=0)2NR'"R'", -S(=0)2N(R™)C(=0)R", -S(=0)2N(R"')C(=0)0R", 
-S(=0)2N(R'")C(=0)NR"'R'". -NR"ll'", -N(R'")C(=0)R", -N(R'")C(=0)OR", 
-N(R'")C(=0)NR'"R'". -N(R'")C(=NR'")NR'"R"', -N(R'")S(=0)2R", 
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-N(R"')S(=0)2NR'"R"'. -NR"'C2-6alkylNR™R'", -NR^Cz-salkylOR*", -C(=0)R', 
-C(=0)OR', -C(=0)NR'"R'. -C(=NR"')NR'"R\ -OR", -OC(=0)R^ 
-OC(=0)NR'"R', -0C(=0)N(R"')S(=0)2R', -OC2.6alkylNR'"R*, -OC2.6alkylOR*. 
-SR^ -S(=0)R^ -S(=0)2R'. -S(=0)2NR'"R^ -S(=0)2N(R'")C(=0)R^ 
5 -S(=0)2N(R'")C(=0)0R'. -S(=0)2N(R'")C(=0)NR"^'. -^rR'"R^ -N(R™)C(=0)R\ 
-N(R'")C(=0)OR', -N(R'")C(=0)NR'"R', -N(R'")C(=NR"')NR'"R', 
-N(R"')S(=0)2R*, -N(R'")S(=0)2NR'Tl', -NR^C^ealkylNR^R', -NR'"C2^alkylOR' 
and Ci.4alkyl substituted by 1 or 2 groups selected from C].2baloalkyl, halo, 
cyano, nitro, -C(=0)R". -C(=0)NR"^"', -C(=NR'")NR"'R"', -OR"". -OC(=0)R", 

1 0 -OC(=0)NR'"R'", -0C(=0)N(R"')S(=0)2R", -OC2^aIkylNR'"R'", -OCj-ealkylOR"', 
-SR*", -S(=0)R", -S(=0)2R", -S(=0)2NR"*R'", -S(=0)2N(R'")C(=0)R", 
-S(=0)2N(R"')C(=0)OR", -S(=0)2N(R"')C(=0)NR'"R'", -NR"^"", 
-N(R"')C(=0)R", -N(R'")C(=0)OR", ^N(R'")C(=0)NR'"R'". 
-N(R'^)C(=NR"')NR™R'", -N(R"')S(=0)2R". -N(R'")S(=0)2NR'"R'", 

1 5 -NR"'C2-6aIkylNR'"R'" and -NR'"C2.6alkylOR'"; wherein R'* is not unsubstituted 
phenyl; 

R' is independently, at each instance. H, Ci-9alkyl, Ci^haloalkyl, halo, 
nitro, cyano, -OCi^jalkyl, -0-Ci.4haloalkyl, -0-Ci.6a!kylNR'"R"', 
-O-CealkylOR"", -NR'^R™, -NR'"-C,:4haloalkyl, -NR'"-C,^alkylNR"'R'" or 
20 -NR^-Ci-ealkylOR"; 

Y is NH; and 

Z is CR* or N. 

161. A compound according to Claim 160, wherein R'* is a saturated or 

2 5 unsaturated 5- or 6-membered ring containing 1, 2 or 3 atoms selected from O, N 

and S, so long as the combination of O and S atoms is not greater than I, wherein 
the ring is substituted by 0, 1, 2 or 3 substituents independently selected from Ci. 
galkyl, C,.4haloalkyl, halo, cyano, nitro, -C(=0)NR'Tl'", -C(=NR"')NR'"R"', -OR", 
-OC(=0)R°. -OC(=0)NR'"R", -0C(=0)N(R'")S(=0)2R", -OC2^alkylOR"', -SR", 

3 0 -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R", 

-S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R'", -NR'Ti'", 
-N(R'")C(=0)R", -N(R"')C(=0)OR", -N(R'")C(=0)NR'"R'", 
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-N(R'")C(=NR'")NR'"R'", -N(R"')S(=0)2R". -N(R'^S(=0)2NR'"R"', 
-NR'"C24ialkylNR"'R"'. -NR"'C2-6alkylOR'". -C(=0)R', -C(=0)OR'. 
-C(=0)NR"'R'. -C(=NR'")NR'"R', -OR*. -OC(=0)R'. -OC(=0)NR'"R^ 
-0C(=O)N(R'")S(=O)2R*, -OC2-6aIkylNR'"R', -OC2.6alkylOR*, -SR'. -S(=0)R*. 
5 -S(=0)2R', -S(=0)2NR"•R^ -S(=0)2N(R'")C(=0)R% -S(=0)2N(R'")C(=0)0R', 
-S(=0)2N(R'")C(=0)NR'"R*, -NR'Tl*, -N(R'")C(=0)R% -N(R'")C(=0)OR^ 
-N(R"')C(=0)NR'TI', -N(R"')C(=NR'")NR"'R% -N(R'")S(=0)2R', 
-N(R'")S(=0)2NR'Ti'. -NR"'C2^alkylNR'"R', -NR^Cz-ealkylOR' and C^alkyl 
substituted by 1 or 2 groups selected from C|.2haloalkyl, halo, cyano, nitro, 

1 0 -C(=0)R", -C(=0)NR"*R'", -C(=NR'")NR"'R'". -OR*", -C)C(=0)R", 

-OC(=0)NR™R'", -0C(=0)N(R'")S(=0)2R", -OC2^alkylNR"*R'", -OC2-6alkylOR'", 
-SR", -S(=0)R". -S(=0)2R". -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R", 
-S(=0)2N(R'")C(=0)OR", -S(=0)2N(R'")C(=0)NR'"R'", -NR^R"", 
-N(R'")C(=0)R", -N(R™)C(=O)0R", -N(R'")C(=0)NR"R"', 

15 -N(R'")C(=NR'")NR'"R'", -N(R'")S(=0)2R". -N(R™)S(=0)2NR'"R™, 
-NR'"C2^alkylNR"'R"' and -NR'"C2.6alkylOR'"; 

162. A compound according to Claim 160, wherein Z is CR^. 

2 0 163. A compound according to Claim 160, wherein Z is N. 

164. A compound according to Claim 1, or a pharmaceutically- 
acceptable salt thereof, wherein the compounds is selected from: 
(2E)-3-[4-(tert-butyl)phenyl]-N-phenylprop-2-enaniide, 

25 (2E)-N-(3,4-dimethoxyphenyl)-3-[4-(tert-butyl)phenyl]prop-2-enamide, 

(2E)-3-[4-(tert-butyl)phenyl]-N-(4-hydroxy-3-methoxyphenyl)prop-2-enamide, 
(2E)-3-[4-(tert-butyl)phenyl]-N-(2-5,6,7,8-tetrahydronaphthyl)prop-2-enamide, 
(2E)-N-(2H,3H.4H-benzo[3,4-e]l,4-oxazaperhydroin-6-yl)-3-[4-(tert- 
butyl)phenyl]prop-2-enamide, 

30 (2E)-3-[4-(lert-butyl)phenyl]-N-(3-oxo(2H,4H-benzo[3,4-e)l,4-oxazaperhydroin- 
6-yl))prop-2-enamide, 
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(2E)-3-[4-(teit-butyl)phenyl]-N-(4-methyl-3-oxo(2H-benzo[3,4-e]l,4- 
oxazaperhydroin-6-yl))prop-2-enamide, 

(2E)-3-[4-(tert-butyl)phenyl]-N-(4.methyl(2H,3H-benzo[3,4-e]l,4- 
oxazaperhydroin-6-yl))prop-2-enamide, 
5 (2E)-3-[4-(tert-butyl)phenyl]-N-(3-oxo(2H,4H-benzo[e]l,4-oxazaperhydroin-7- 
yl))prop-2-enamide, 

(2E)-N-(2H,3H,4H-benzo[e] 1 ,4-oxazaperhydroin-7-yl)-3-[4-(tert- 
buty 1 )phen y 1 ]prop-2-en ami de, 

(2E)-3-[4-(tert-butyl)phenyl]-N-(4-methyl-3-oxo(2H-benzo[e] 1 ,4- 
1 0 oxazaperhydroin-7-yl))prop-2-enamide, 

(2E)-3-[4-(tert-butyl)phenyl]-N-(4-methyl(2H,3H-benzo[e]l,4-oxazaperhydroin- 
7-yl))prop-2-enamide, 

ethyl 6-{(2E)-3-[4-(tert-butyl)pheny1]prop-2-enoylamino}-2H,3H,4H- 
benzo[e]l,4-oxazaperhydroine-2-carboxylate, 
15 (2E)-3-[4-(tert-butyl)phenyl]-N-[2-(hydroxymethyl)(2H,3H,4H-benzo[3,4-e]l,4- 
oxazaperhydroin-6-yl)]prop-2-enamide, 

(2E)-N-[(3S)-3-(hydroxymethyl)(2H,3H-benzo[e]l,4-dioxan.6-yl)]-3-[4-(teit- 
butyl)phenyl]prop-2-enamide, 

(2E)-N-[(3R)-3-(hydroxymethyl)(2H,3H-benzo[e]l,4-dioxan-6-yl)]~3-[4-(tert- 
2 0 butyl)phenyl]prop-2-enamide, 

(2E)-N-[(2R)-2-(hydroxyinethyl)(2H,3H-benzo[3,4-e]l,4-dioxan-6-yl)]-3-[4-(tert- 
butyl)phenyl]prop-2-enamide, 

(2E)-N-[(2S)-2-(hydroxyinethyl)(2H,3H-benzo[3,4-e]l,4-dioxan-6-yl)]-3-[4-(tert- 
butyl)phenyl]prop-2-enamide, 
25 (2E)-3-[4-(tert-butyl)phenyI]-N-(7-l,2,3,4-tetrahydroquinolyl)prop-2-enamide, 
(2E)-3-[4-(teit-butyl)phenyl]-N-(l-methyl(7-l,23,4-tetrahydroquinolyl))prop-2^ 
enamide, 

(2E)-3-[4-(tert-butyl)phenyl]-N-(2-oxo(6-l,3,4-trihydroquinolyl))prop-2-enamide, 
(2E)0-[4-(tert-butyl)phenyl]-N-(2-oxo(7-13,4-trihydroquinoIyl))prop-2-enamide, 
30 (2E)-3-[4-(tert-butyl)phenyl]-N-(3-hydroxyphenyl)prop-2-enamide, 

2-(3-{(2E)-3-[4-(tert-butyl)phenyl]prop-2-enoylamino}phenoxy)acetic acid, 
(2E)-3-[4-(tert-butyl)phenyl]-N-[3-(2-hydroxyethoxy)phenyl]prop-2-enamide, 
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(2E)-3-[4-(tert-butyl)phenyl]-N-[3-(2-rnethoxyethoxy)phenyl]prop-2-enamide, 

(2E)-3-[4-(tert-butyl)phenyl]-N-{3-[2-(1.3-dioxobenzo[c]azolin-2- 

yl )ethoxy]pheny 1 } prop-2-enamide, 

(2E)-N-[3-(2-Aminoethoxy)phenyl]-3-[4-(tert-butyl)phenyl]prop-2-enamide, 
5 (2E)-3-[4-(tert«butyl)phenyl]-N-indolin-6-ylprop-2-enamide, 

(2E)-3-[4-(tert-butyl)phenyl]-N"(l-methylindolin-6-yl)prop-2-enamide, 

(2E)-N-(l-Acetyl-3,3-dimethylindolin-6-yl)-3-[4-(tert-butyl)phenyl]prop-2- 

enamide, 

(2E)-3-[4-(tert-butyl)phenyl]-N-(1.3,3-trimethylindolin-6-yl)prop-2-enamide, 
10 (2E)-3-[4-(tert-butyl)phenyl]-N-(l-methylindol-6-yl)prop-2-enaTnide, 
(2E)-3'[4-(tert-butyl)phenyl]-N-(l-Tnethylindol-5-yl)prop-2-enamide, 
(2E)-3-[4-(tert-butyl)phenyl]-N-(l-niethylindolin-5-yl)prop-2-enamide, 
(2E)-N-benzoxa2ol-5-yl-3-[4-(tert-butyl)phenyl]prop-2-enamide, 
(2E)-N-benzoxa20l-6-yl-3-[4-(tert-butyl)phenyl]prop-2-enamide, 
15 (2E)-N-benzo[b]furan-5-yl-3-[4-(tert-butyl)phenyl]prop-2-enamide, 

(2E)-3-[4-(tert-butyl)phenyl]-N-(2,3-dihydrobenzo[b]furan-5-yl)prop-2-enaniide, 
N-(2H,3H-benzo[3,4-e]l,4-dioxan-6-yl)-3,3-bis(4-methylphenyl)prop-2-enamide, 
(2E)-N-(2H,3H-benzo[3,4-e]l,4-dioxan-6-yl)-3-[4-(teit-butyl)phenyl]-2- 
methylprop-2-enamide, 
20 (2E)-N-(2H,3H-benzo[3,4^]l,4-dioxan-6-yl)-3-[4-(tert-butyl)phenyl]-2. 
elhylprop-2-en amide, 

(2E)-N-(2H,3H-benzo[3,4-e]l,4-dioxan-6-yl)-3-(4-cyclopropylphenyl)prop-2- 
enamide, 

(2E)-N-(2H,3H-benzo[3,4-e]l,4-dioxan-6-yl)-3-[6-(tert-butyl)(3-pyridyl)]prop-2- 

2 5 enamide, 

(2E)-N-(2H,3H-benzo[3,4-e]l,4-dioxan-6-yl)-3-[3-(teit-butyl)phenyl]prop-2- 
enamide, 

(2E)-N-(2H,3H-benzo[3,4-e]l,4-dioxan-6-yl)-3-[2-fluoro-4-(trifluoromethyl)- 
phenyl]prop-2-enamide, 

3 0 (2E)-N-(2H,3H-benzo[3,4-e] 1 ,4-dioxan-6-yl)-3-[2.3-difluoro-4-(trifluoromethyl)- 

phenyl]prop-2-enamide. 
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(2E)-N-(2H,3H-ben2o[3,4-e]l,4-dioxan-6-yl)-3-[2,4-bis(trifluoromethyI)- 
phenyl]prop-2-enamide, 

(2E)-3-[2-fluoro-4-(trifluoroniethyl)phenyl]-N-indol-5-ylprop-2-enaniide, 
(2E)-3-[2,3-difluoro-4-(trifluoromethyl)phenyI]-N-indol-5-yIprop-2-enamide, 
5 (2E)-3-[2,4-bis(trifluorornethyl)phenyl]-N-indol-5-ylprop-2-enarnide. 
N-(2H,3H-benzo[e]l,4-dioxan-6-yl)(2Z)-3-[4-(tert-butyl)phenyl]-3-[4- 
(trifluoromethyl)phenyl]prop-2-enamide, 

(2E)-N-(2H3H-benzo[e]l,4-dioxan-6-yl)-3-[4-(tert-butyl)phenyl]-4-phenylbut-2- 
enamide, 

10 (2E)-N-(2H3H-benzo[e]l,4-dioxan-6-yl)-3-[4-(tert-butyl)phenyl]-5-methylh 
enamide, 

N-(2H,3H-benzo[e]l,4-dioxan-6-yl)(2Z)-3-[4-(tert-butyl)phenyl]-3-iodoprop-2- 
enamide, 

(2E)-N-(2H3H-benzo[e]l,4-dioxan-6-yl)-3-(3-aminophenyl)-3-[4-(tert- 
15 butyl)phenyI]prop-2-enamide, 

ethyl (4E)-5-(N-(2H,3H-benzo[e] 1 ,4-dioxan-6-yl)carbamoyl)-4-[4-(tert- 
butyl)phenyl]pent-4-enoate, 

3-methoxyphenyl (2E)-3-[4-(tert-butyI)phenyl]prop-'2-enoate, 
N-(2H,3H-benzo[3,4-e]l,4-dioxan-6-yl)(2Z)-3-[4-(teit-butyl)phenyl]-3- 
2 0 hydroxyprop-2-enamide, 

N-(2H,3H-benzo[3,4-e]l,4-dioxan-6-yl)[7-(tert-butyI)(3-isoquinolyl)]- 
carboxamide, 

N-(2H,3H-benzo[3,4-e]l,4-dioxan.6-yl)(2Z)-3-[4-(tert-butyl)phenyl]prop-2- 
enamide, 

2 5 N-(2H3H-benzo[e]l,4-dioxan-6-yl)(2Z)-3-[4.(tert-butyl)phenyl]-3-pheny1pro^^ 

enamide, 

(2E)-N-(2H,3H-benzo[e]l,4.dioxan-6-yl)-3-[4-(tert-butyl)phenyI]-3-phenyiprop- 
2-enamide, 

(2E)0-[4-(tert-butyl)phenyl]-N-[l-(N-methyIcarbamoyl)(lH-indazol-6-yl)]prop- 

3 0 2-enamide, 

(2E)'3-[4-(tert-butyl)phenyl]-N-{4-chloro-3-[(methylaTTiino)carbonylamino]- 
phenyl }prop-2-enamide. 
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(2E)-3-[4-(tert-butyl)phenyl]-N-quinoxalin-6-ylprop-2-enamide, 

(2E)-N-(l-acetyl(7-l,2,3,4-tetrahydroquinolyl))-3-[4-(tert-butyl)phenyl]prop-2- 

enamide, 

(2E)-3-[4-(tert-butyl)phenyl]-N-[l-(2-methoxyethyl)indol-6-yl]prop-2-enaniide, 
5 (2E)-3-[4-(tert-butyl)phenyl]-N~[l-(2-methoxyethyl)indol-5-yl]prop-2-eriarnide, 
(2E)-3-[4-(tert-butyl)phenyl]-N-[l-(2-hydroxyethyl)indol-6-yl]prop-2-enamide, 
(2E)-3-[4-(tert-butyl)phenyl]-N-[l-(2-hydroxyethyl)indol-5-yl]prop-2-enamide, 
(2E)-3-[4-(tert-butyl)phenyl]'N-[2-(hydroxymethyl)indol-5-yl]prop--2-enaniide, 
(2E)-N-(2H3H-benzo[3,4.e]l,4.dioxan-6-yl)-3-[6-(tert-butyl)-2-methyl(3- 

1 0 pyridyl)]prop-2-cnamide, 

(2E)-3-[6-(tert-butyl)-2-methyl(3-pyridyl)]-N-indol-6-ylprop-2-enamide, 
(2E)-N-benzothia2ol-6-yl-3-[6-(tert-butyl)-2-methyl(3-pyridyl)]prop-2-enamide, 
(2E)-3-[6-(tert-butyl)-2-methyl(3-pyridyl)]-N-indol-5-ylprop-2'enamide, 
(2E)-346-(tert-butyl)-2-methyl(3-pyridyl)]-N-[2-(hydroxymethyl)indol-5-yl]prop- 

15 2-enamide, 

(2E)-3-[6-(tert-butyl)(3-pyridyl)]-N-[2-(hydroxyniethyl)indol-5-yl]prop-2- 
en amide, 

(2E)-3-[6-(tert-butyl)(3-pyridyl)]-N-[l-(2-hydroxyethyI)indol-5-yl]prop-2- 
enamide, 

20 (2E)-N-indol-6-yl-3-[2-methyl-6-(trifluoroinethyl)(3-pyridyl)]prop-2-enaTnide, 
(2E)-N-indol-5-yl-3-[2-methyl-6-(trifluoromethyl)(3-pyridyl)]prop-2-enamide, 
(2E)-N-benzothiazol-6-yl-3-[2-methyl-6-(trifluorornethyl)(3-pyridyl)]prop-2- 
enamide, 

(2E)-N-(2H,3H-benzo[3,4-e]l,4-dioxan-6-yl)-3-[2-methyl-6-(trifluoromethyl)(3- 
25 pyridyl)]prop-2-enamide, 

(2E)-3-[4-(tert-butyl)phenyl]-N-[3-(hydroxymethyl)-2-oxo(7-l,3,4- 
trihydroquinolyl)]prop-2-enaTnide, 

(2E)-N-[3-(hydroxymethyI)(7-l,2,3,4-tetrahydroquinolyl)]-3-[4- 
(trifluorometh yl )phen y I ] prop-2-enami de, 
30 (2E)-N-[3-(hydroxymethyl)-l-methyl(7-l,2.3,4-tetrahydroquinolyl)]-3-[4- 
(trifIuoromethyl)phenyl]prop-2-enamide, 
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(2E)-N-(2H,3H-benzo[e] 1 .4-dioxan-6-yl)-3-[4-(tert-butyl)phenyl]-5-(l ,3- 
dioxolan-2-yl)pent-2-enaniide, 

(2E)-N-(2H.3H-benzo[e]l,4-dioxan-6-yl)-3-[4-(tert-butyl)phenyl]-4-(3- 
pyridyl)but-2-enamide, 
5 N-(2H,3H-benzo[e] 1 ,4-dioxan-6-yl)(2Z)-3-[4-(tert-butyl)phenyl]-4- 
pyrrolidinylbut-2-enamide, 

(2E)-N-(2H,3H-ben2o[e]l,4-dioxan-6-yl)-3-[4-(tert-butyl)phenyl]-6- 
imidazolylhex-2-enamide, 

3-(4-tert-butyl-phenyl)-6-imidazol-l-yl-hex-2-enoic acid benzothiazol-6-ylamide, 
10 (2E)-N-(2H,3H-benzo[e]l,4-dioxan-6-yl)-3-[2-morpholin-4-yl-6- 
(trifluoromethyl)(3-pyridyl)]prop-2-enamide, 

(2E)-N-(2H,3H-benzo[e]l,4-dioxan-6-yl)-3-[4-(tert-butyl)-2-bromophenyl]prop- 
2-enamide, 

ethyl 2-[(lE)-2-(N-(2H,3H-benzo[e]l,4-dioxan-6-yl)carbamoyl)vinyl]-5-(teit- 

15 butyl)benzoate, 

(2E)-3-[2-Bromo-4-(trifluoromethyl)phenyl]-N-indol-5-ylprop-2-enamide, 
(2E)-N-benzothiazoI-6-yl-3-[2-bromo-4-(trifluorornethyl)phenyl]prop-2-enainide, 
(2E)-N-(2H,3H-benzo[e]l,4-dioxan-6-yl)-3~[2-bromo-4-(trifluoroniethyl)- 
phenyl]prop-2-enamide, 

20 (2E)-N-indol-5-yl-3-[2-(6-methoxy(3-pyridyl))-4-(trifluoromethyl)phenyl]prop-2- 
enamide, 

(2E)-N-indol-5-yl-3-[2-(4''pyridyl)-4-(trifluoromethyl)phenyl]prop-2-enamide, 
(2E)-N-indol-5-yl-3-[2-(3-pyridyl)-4-(trifluoromethyl)phenyl]prop-2-enamide, 
tert-butyl 4-{ 2-[(lE)-2-(N-indol-5-ylcarbamoyl)vinyl]-5- 
2 5 (trifluoromethyOphenyl } - 1 ,2,5,6-tetrahydropyridinecarboxylate, 

(2E)-N-indol-5-yl-3-[2-(l,3-thiazol-2-yl)-4-(trifluoromethyl)phenyI]prop-2- 
enamide, 

(2E)-N-indol-5-yl-3-[2<3-pyridylmethyl)-4-(trifluorornethyl)phenyl]prop-2- 
enamide, 

30 (2E)-3-[2-(3-pyridyl)-4-(trifluoromethyl)phenyl]-N<7-quinolyl)prop-2-enamide, 
(2E)-3-[2-(3-pyridyl)-4-(trifluoromethyl)phenyl]-N-(3-quinolyl)prop-2-enarnide, 
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(2E)-N-indol-6-yl-3-[2-(3-pyridyl)-4-(trifluoromethyl)phenyl]prop-2-enamide, 
and 

N-(2H,3H-benzo[3,4-e]l,4-dioxan-6-yl)-3-[4-(tert-butyl)phenyl]propanamide. 

5 165. A compound according to Claim 21, or a pharmaceutically- 

acceptable salt thereof, wherein the compounds is selected from: 
(4-benzo[l,3]dioxol-5-yl-pyridin-2-yl)-(2,3-dihydro-ben2o[l,4]dioxin-6-yl)- 
amine, 

(2,3-dihydro-benzo[l,4]dioxin-6-y])-(4-(4-dimethylamino-phenyl)-pyridin-2-yl]- 
10 amine, 

(2,3-dihydro-benzo[l,4]dioxin-6-yl)-[4-(4-fluoro-phenyl)-pyridin-2-yl]-amine, 

(2,3-dihydro-benzo[l,4]dioxin-6-yl)-[4-(3-trifIuoromethyl-phenyl)-pyridin-2-yl]- 

amine, 

(4-benzo[b]thiophen-2-yl-pyridin-2-yl)-(2,3-dihydro-benzo[l,4]dioxin-6-yl)- 
1 5 amine, 

l-{4-[2-(2,3-dihydro-benzo[l,4]dioxin-6-ylamino)-pyridin-4-yl]-phenyl}- 
ethanone, 

1- {4-[2-(2,3-dihydro-benzo[l,4]dioxin-6-ylamino)-pyridin-4-yl]-phenyl}-ethanol, 
[4-(3,5-bis-trifluoromethyl-phenyl)-pyridin-2-yl]-(2,3-dihydro-benzo[l,4]dioxin- 

2 0 6-yl)-amine, 

(2,3-dihydro-benzo[l,4]dioxin-6-yl)-[4-(4-trifluoromethoxy-phenyl)-pyridin-2- 
yl] -amine, and 

quinolin-3-yl- [4-(4-trifluoromethyl-phenyl)-pyridin-2-yl]-amine. 

2 5 166. A compound according to Claim 56, or a pharmaceutically- 

acceptable salt thereof, wherein the compounds is selected from: 

7- [4-(4-trifluoromethyl-phenyl)-pyridin-2-yloxy]-quinoline, 

2- (3-methoxy-phenoxy)-4-(4-trifluoromethyl-phenyl)-pyridine, 

8- [4-(4-trifIuoromethyl"-phenyl)-pyridin-2-yloxy]-quinolin-2-ylamine, 

30 4-[4-(4-trifluoromethyl-phenyI)-pyridin-2-yloxy]-benzothia2ol-2-ylamine, 
N-{4-[4-(4-trifluoromethyl-phenyl)-pyridin-2-yloxy]-benzothiazol-2-yl}-. 
acetamide. 
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8-[4-(4-trifluoromethyl-phenyl)-pyridin-2-yloxy]-quinoline, and 
2-methyl-5-[4-(4-trifluoromethyl-phenyl>pyridin-2-yloxy]-benzothiazole. 

167. A compound according to Claim 21, or a pharmaceutically- 
5 acceptable salt thereof, wherein the compounds is selected from: 
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5 




168. A compound according to Claim 1, or a pharmaceutically- 
10 acceptable salt thereof, wherein the compounds is selected from: 
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5 
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5 
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5 
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5 
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OMe 
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5 
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5 
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5 

169. A pharmaceutical composition comprising a compound according 
to any one of Claims 1-168 and a pharmaceutical ly-acceptable diluent or carrier. 

170. The use of a compound according the any one of Claims 1-168 as a 
10 medicament. 

171. The use of a compound according the any one of Claims 1-168 in 
the manufacture of a medicament for the treatment of acute, inflammatory and 
neuropathic pain, dental pain, general headache, migraine, cluster headache, 

15 mixed-vascular and non- vascular syndromes, tension headache, general 

inflammation, arthritis, rheumatic diseases, osteoarthritis, inflammatory bowel 
disorders, inflammatory eye disorders, inflammatory or unstable bladder 
disorders, psoriasis, skin complaints with inflammatory components, chronic 
inflammatory conditions, inflammatory pain and associated hyperalgesia and 

20 allodynia, neuropathic pain and associated hyperalgesia and allodynia, diabetic 
neuropathy pain, causalgia, sympathetically maintained pain, deafferentation 
syndromes, asthma, epithelial tissue damage or dysfunction, herpes simplex. 
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disturbances of visceral motility at respiratory, genitourinary, gastrointestinal or 
vascular regions, wounds, bums, allergic skin reactions, pruritis, vitiligo, general 
gastrointestinal disorders, gastric ulceration, duodenal ulcers, diarrhea, gastric 
lesions induced by necrotising agents, hair growth, vasomotor or allergic rhinitis, 
5 bronchial disorders or bladder disorders. 

172. The manufacture of a medicament for the treatment of acute, 
inflammatory and neuropathic pain, dental pain, general headache, migraine, 
cluster headache, mixed- vascular and non- vascular syndromes, tension headache, 

10 general inflammation, arthritis, rheumatic diseases, osteoarthritis, inflammatory 
bowel disorders, inflammatory eye disorders, inflanmiatory or unstable bladder 
disorders, psoriasis, skin complaints with inflanmiatory components, chronic 
inflammatory conditions, inflammatory pain and associated hyperalgesia and 
allodynia, neuropathic pain and associated hyperalgesia and allodynia, diabetic 

15 neuropathy pain, causalgia, sympathetically maintained pain, deafferentation 
syndromes, asthma, epithelial tissue damage or dysfunction, herpes simplex, 
disturbances of visceral motility at respiratory, genitourinary, gastrointestinal or 
vascular regions, wounds, bums, allergic skin reactions, pruritis, vitiligo, general 
gastrointestinal disorders, gastric ulceration, duodenal ulcers, diarrhea, gastric 

20 lesions induced by necrotising agents, hair growth, vasomotor or allergic rhinitis, 
bronchial disorders or bladder disorders, wherein the medicament contains a 
compound having the structure: 




wherein: 
25 X is O, S or NR"*; 

n is independently, at each instance, 0, 1 or 2; 

o is independently, at each instance, 0, 1, 2 or 3; 

R"™ is independently at each instance H or R"; 

R" is independently at each instance Ci.galkyi, phenyl or benzyl; 
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R** is independently in each instance H, Ci^alkyl, Ci^haloalkyl, halo, 
cyano, nitro. -C(=0)R". -C(=0)OR". -C(=0)NR'Tl'", -C(=NR'")NR"R"'. -OR"". 
-OC(=0)R", -OC(=0)NR"^'". -0C(=0)N(R'")S(=0)2R". -OCa^alkylNR^R"", 
-OCz-salkylOR", -SR"", -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", 
5 -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R°, -S(=0)2N(R'")C(=0)NR'"R'", 
-NR^R"", -N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR"'R'", 
-N(R'")C(=NR'")NR'Tl", -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R'", 
-NR'"C2^alkylNR'"R'" or -NR"'C2^alkylOR'"; 

R^ is R" substituted by 0, 1, 2 or 3 substituents independently selected 
10 fromR*'; 

R^ isHorCi.4alkyl; 

R^ is H, C|.9alkyl, CMhaloalkyl, halo, nitro, cyano, -OCi^alkyl, 

-0-C,u,haloalkyl, -O-CealkylNR^R™, -O-Ci^alkylOR"". -NR-^R"". 

-NR^-CMhaloalkyl, -NR^-C^alkylNR^R™, -NR^-Ci^alkylOR"", or -(CH2)nR'= 
15 R^ is, independently at each instance, H, C|.9alkyl, C|.4haloalkyl, halo, 

nitro, cyano, -OCi^alkyl, -O-CMhaloalkyl, -0-Ci.6alkylNR'"R"', 

-O-Ci^ialkylOR"', -NR^R™, -NR^-CMhaloalkyl, -NR^-C^alkylNR^R"" or 

-NR^-Ci-ealkylOR"; 

R* is H, Ci-oalkyl, Ci^haloalkyl, halo, nitro, cyano, -OCi^alkyl, 
2 0 -0-C,^haloalkyl, -O-CealkylNR^R*, -O-C^salkylOR'", -NR"'R'", 

-NR^-CMhaloalkyl, -NR"'-Ci^alkylNR'"R'" or -NR^-Ci^alkylOR""; and 

(A) R' is 




(CR*'R^)oR° 
R^ is H, -OR", halo, Cshaloalkyl or C|.6alkyl; 
25 R'* is a saturated or unsaturated 5- or 6-membered ring containing 0, 1, 2 or 

3 atoms selected from O, N and S that is optionally vicinally fused with a 
saturated or unsaturated 3- or4-atom bridge containing 0, 1, 2 or 3 atoms selected 
from O, N and S with the remaining atoms being carbon, so long as the 
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combination of O and S atoms is not greater than 2, wherein the ring and bridge 
are substituted by 0, 1, 2 or 3 substituents independently selected from Ci.galkyl, 
Ci^haloalkyl, halo, cyano. nitro, -C(=0)R". -C(=0)OR", -C(=0)NR'"R'", 
-C(=NR"')NR'Tl"', -OR", -OC(=0)R", -OC(=0)NR"^'", 
5 -0C(=0)N(R'")S(=0)2R", -OC2.6alkylNR'"R'". -OCz-ealkylOR". -SR"", -S(=0)R", 
-S(=0)2R", -S(=0)2NR™R", -S(=0)2N(R"')C(=0)R", -S(=0)2N(R'")C(=0)0R", 
-S(=0)2N(R"')C(=0)NR'"R'". -NR^R"*, -N(R'")C(=0)R", -N(R"')C(=0)OR". 
-N(R'")C(=0)NR"R'", -N(R'")C(=NR'")NR'"R"', -N(R'")S(=0)2R". 
-N(R'")S(=0)2NR™R'", -NR'"C2-6alkylNR'"R'", -NR'"C2^aikylOR'", -C(=0)R*. 

1 0 -C(=0)OR', -C(=0)NR'"R', -C(=NR'")NR'"R% -OR\ -OC(=0)R*, 

-OC(=0)NR"'R', -0C(=0)N(R'")S(=0)2R*. -OCz-ealkylNR^R', -OCa-ealkylOR*, 
-SR', -S(=0)R', -S(=OhR\ -S(=0)2NR"*R*. -S(=0)2N(R")C(=O)R', 
-S(=0)2N(R'")C(=0)0R^ -S(=0)2N(R'")C(=0)NR'^R^ -NR"'R% -N(R'")C(=0)R^ 
-N(R'")C(=0)OR\ -N(R"')C(=0)NR'"R\ -N(R"')C(=NR"')NR"R', 

1 5 -N(R'")S(=0)2R', -N(R'")S(=0)2NR"R*, -NR'°C2^alkylNR'"R*, -NR"t2-6alkyIOR' 
and Ci^alkyl substituted by 1 or 2 groups selected from C|.2haloalkyI, halo, 
cyano, nitro. -C(=0)R", -C(=0)OR", -C(=0)NR'"R"'. -C(=NR'")NR'Tl'", -OR". 
-OC(=0)R", -OC(=0)NR"'R'", -0C(=0)N(R")S(=O)2R", -OCz^alkylNR^R". 
-OC2^alkylOR'", -SR"*, -S(=0)R", -S(=0)2R". -S(=0)2NR'"R"'. 

2 0 -S(=0)2N(R'")C(=0)R". -S(=0)2N(R'")C(=0)0R". -S(=0)2N(R'")C(=0)NR'"R'". 
-NR^R", -N(R"')C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR"R'". 
-N(R'")C(=NR'")NR'"R'", -N(R'")S(=0)2R", -N(R'")S(=0)2NR"R"', 
-NR"'C2.6alkylNR"'R'", -C(=0)R', -C(=0)OR^ -C(=0)NR'"R', -C(=NR'")NR"'R*. 
-OR'. -0C(=O)R'. -0C(=0)NR'"R'. -0C(=0)N(R■")S(=0)2R^ -OC2^alkyINR"R'. 

2 5 -OC2.6alkylOR', -SR', -S(=0)R'. -S(=0)2R'. -S(=0)2NR'"R', 

-S(=0)2N(R'")C(=0)R', -S(=0)2N(R'")C(=0)0R*, -S(=0)2N(R'")C(=0)NR'"R\ 
-NR^R', -N(R'")C(=0)R'. -N(R'")C(=0)OR'. -N(R'")C(=0)NR'"R*. 
-N(R'")C(=NR"')NR'"R*, -N(R"')S(=0)2R*, -N(R'")S(=0)2NR"R'. 
-NR'^Cz^alkylNR'Tl'. -NR'"C2.6alkyl0R* and -NR'"C2.6alkylOR'"; and the ring 

3 0 and bridge carbon atoms are substituted with 0, 1 or 2 =0 groups; 
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is C|.9alkyl, Ci^thaloalkyl, halo, nitro, cyano, -OCi^jalkyl, 
-O-CMhaloalkyl, -O-Ci^jalkylNR^R"", -O-C.^alkylOR"", -NR'"R'", 
-NR^-CMhaloalkyl, -NR^-Ci^alkylNR^R" or -NR^-Ci^alkylOR"; 

R" is a saturated, partially-saturated or unsaturated S-, 6- or 7-inembered 
5 monocyclic or 7-, 8-, 9-, 10- or 11-membered bicyclic ring containing 0, 1, 2, 3 or 
4 atoms selected from N, O and S, so long as the combination of O and S atoms is 
not greater than 2, wherein the carbon atoms of the ring are substituted by 0, 1 or 

2 oxo groups, wherein the ring is substituted by 0, 1, 2 or 3 substituents 
independently selected from R*"; 

10 R** is independently at each instance Cusalkyl, Ci^haloalkyl, halo, cyano, 

nitfX), -C(=0)R°, -C(=0)OR". -C(=0)NR'"R"', -C(=NR'")NR"lEl'", -OR"", 
-OC(=0)R", -OC(=0)NR"'R'", -0C(=0)N(R'")S(=0)2R", -OC2-6alkylNR"'R'", 
-OCtealkylOR"", -SR", -S(=0)R". -S(=0)2R", -S(=0)2NR'^'", 
-S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R'", 

1 5 -NR^R*", -N(R"')C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR'"R'", 
-N(R'")C(=NR'")NR'"R'". -N(R™)S(=0)2R", -N(R™)S(=0)2NR'"R"', 
-NR'"C2.6alkylNR'"R"' or -NR'"C2.6alkylOR'"; and 

Y is O or NH; or 
(B) R' is 

f 

20 (CR^R^)oR%r (CR^R^^R^ 

is H, -OR"", halo, d.shaloalkyl or Cealkyl; 
R"* is a saturated or unsaturated 5- or 6-membered ring containing 0, 1, 2 or 

3 atoms selected from O, N and S that is optionally vicinally fused with a 
saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 

25 from O, N and S with the remaining atoms being carbon, so long as the 

combination of O and S atoms is not greater than 2, wherein the ring and bridge 
are substituted by 0, 1, 2 or 3 substituents independently selected from Cj-galkyl, 
Ci-4haloalkyI, halo, cyano, nitro. -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", 
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-C(=NR'")NR'"R'", -OR"", -OC(=0)R", -OC(=0)NR"R'". 

-0C(=0)N(R'")S(=0)2R". -OC2.6alkyINR'"R'", -OCa^alkylOR". -SR". -S(=0)R". 
-S(=0)2R". -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", 
-S(=0)2N(R"')C(=0)NR"^'". -NR^R™, -N(R'")C(=0)R", -N(R'")C(=0)OR", 
5 -N(R'")C(=0)NR"'R™, -N(R'")C(=NR'")NR'"R'", -N(R"')S(=0)2R", 

-N(R'")S(=0)2NR'"R'", -NR'"C2.6alkylNR"^'", -NR'"C2-«alkylOR'", -C(=0)R'. 
-C(=0)OR% -C(=0)NR"'R', -C(=NR'")NR"'R^ -OR*. -OC(=0)R*. 
-OC(=0)NR"'R*, -0C(=0)N(R'")S(=0)2R', -OC2^1kylNR"R'. -OC2.6alkylOR*. 
-SR', -S(=0)R^ -S(=0)2R', -S(=0)2NR'TR'. -S(=0)2N(R'")C(=0)R% 

1 0 -S(=0)2N(R'")C(=0)0R% -S(=0)2N(R'")C(=0)NR'Tl*, -NR^R', -N(R'")C(=0)R', 
-N(R'")C(=0)OR', -N(R'")C(=0)NR'"R*, -N(R'")C(=NR'")NR'"R*, 
-N(R'")S(=0)2R', -N(R'")S(=0)2NR'"R', -NR'"C2^alkylNR'TR*, -NfR^C^ealkylOR* 
and Ci^alkyl substituted by 1 or 2 groups selected from Ci.2haloalkyl, halo, 
cyano. nitro, -C(=0)R°, -C(=OX)R", -C(=0)NR'TR™, -C(=NR'")NR"'R", -OR", 

1 5 -OC(=0)R", -OC(=0)NR"'R'", -0C(=0)N(R'")S(=0)2R", -OC2-(ialkylNR'"R'", 
-OC2-6aIkylOR'", -SR™, -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", 
-S(=0)2N(R'")C(=0)R", -S(=0)2N(R"')C(=0)0R°, -S(=0)2N(R'")C(=0)NR"ll'", 
-NR'"R'", -N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR"'R"', 
-N(R'")C(=NR'")NR'Tl'", -N(R'")S(=0)2R", -N(R")S(=0)2NR'"R'", 

2 0 -NR'"C2-6alkylNR'"R'", -C(=0)R*, -C(=0)OR*, -C(=0)NR™R*, -C(=NR'")NR™R*, 
-OR', -OC(=0)R*, -OC(=0)NR•"R^ -0C(=0)N(R'")S(=0)2R*. -OCa^alkylNR^R*. 
-OCj-ealkylOR', -SR\ -S(=0)R% -S(=0)2R*, -S(=0)2NR'"R*, 
-S(=0)2N(R")C(=0)R^ -S(=0)2N(R'")C(=0)0R'. -S(=0)2N(R•°)C(=0)NR•"R^ 
-NR^R*. -N(R'")C(=0)R% -N(R"')C(=0)OR% -N(R"')C(=0)NR"R*, 

25 -N(R'")C(=NR'")NR'"R'. -N(R'")S(=0)2R*, -N(R™)S(=0)2NR'"R*, 

-NR'"C2-6alkylNR'"R*, -NR'"C2-6alkylOR* and -NR'\:2-6alkylOR'"; and the ring 
and bridge carbon atoms are substituted with 0, 1 or 2 =0 groups; 

R' is C|.9alkyl, Ci^haloalkyl, halo, nitro, cyano, -OCi-calkyl, 
-0-Ci^haloalkyl, -O-Ci-oalkylNR"^", -O-C^alkylOR'", -NR^R"", 

3 0 -NR^-Cwjhaloalkyl, -NR"-C,^alkylNR'"R"' or -NR^-C-ealkylOR""; 

R° is a saturated, partially-saturated or unsaturated 5-, 6- or 7-membered 
monocyclic or 7-, 8-, 9-, 10- or 11-membered bicyclic ring containing 0, 1, 2, 3 or 
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4 atoms selected from N, O and S, so long as the combination of O and S atoms is 
not greater than 2, wherein the carbon atoms of the ring are substituted by 0, 1 or 
2 oxo groups, wherein the ring is substituted by 0, 1, 2 or 3 substituents 
independently selected from R**; 
5 R** is independently at each instance Ci^alkyl, Ci^aloalkyl, halo, cyano, 

nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", -C(=NR"')NR'"R'", -OR"", 
-OC(=0)R". -OC(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R", -OC2^alkyINR'"R'", 
-OCz-salkylOR"". -SR", -S(=0)R", -S(=0)2R". -S(=0)2NR'"R'". 
-S(=0)2N(R"')C(=0)R", -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R'", 
1 0 -NR™R'", -N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR'"R'", 
-N(R'")C(=NR'")NR'"R'", -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R'". 
-NR^Ci-ealkylNR"^"" or -NR'"C2-6alkylOR'"; and 



Y is O or NH; or 
(C) R' is 




R^ is H, -OR", halo, Ci^haloalkyl or Ci^alkyl; 
R* is a saturated, partially-saturated or unsaturated 8-, 9-, 10 or 
1 1-membered bicyclic heterocycle containing 1, 2, 3, 4 or 5 atoms selected from 
O, N and S, so long as the combination of O and S atoms is not greater than 2, but 

2 0 excluding quinolin-6-yl, 4,5,6,7-tetrahydro-benzo[b]thiophen-2-yl, benzothiazol- 
2-yl, 2,3-dihydro-benzo[l,4]dioxin-6-yl, wherein the heterocycle is substituted by 
0, 1, 2 or 3 substituents independently selected from Ci.9alkyl, oxo, Ci^haloalkyl, 
halo, nitro, cyano, -OR", -S(=0)„Ci.6alkyl, -0-Ci-4haloalkyl, -0-C|-6alkylNR"R", 
-O-Ci^alkylOR", -NR^R", -NR^-CMhaloalkyl, -NR^-Ci^alkylNR^R", 

2 5 -NR^-CLealkylOR", -C(=0)Ci.6alkyl, -OC(=0)Ci^alkyl, -C(=0)NR'"Ci^alkyl, 
-NR'"C(=0)C,.6alkyl -C(=0)R^ -C(=0)OR*, -C(=0)NR'"R% -C(=NR'")NR'"R^ 
-OR', -OC(=0)R', -0C(=0)NR'"R*, -0C(=0)N(R'")S(=0)2R*, -OC2-6alkylNR"'R*, 
-OC2-6alkylOR', -SR*, -S(=0)R*, -S(=0)2RN -S(=0)2NR'"R^ 
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-S(=0)2N(R")C(=0)R*, -S(=0)2N(R'")C(=0)0R', -S(=0)2N(R"')C(=0)NR'"R', 
-NR"1iS -N(R'")C(=0)R', -N(R'")C(=0)OR', -N(R'")C(=0)NR'"R', 
-N(R")C(=NR"')NR'"R'. -N(R'")S(=0)2R^ -N(R'")S(=0)2NR"^*, 
-NR"t2-6alkylNR"'R'. -NR'"C2-6alkylOR* and Ci^alkyl substituted by 1 or 2 
5 groups selected from Ci.2haloaIk:yl, halo, cyano, nitro, -C(=0)R", -C(=0)NR'"R™, 
-C(=NR'")NR"^'", -OR", -OC(=0)R", -OC(=0)NR'Tl"', 

-0C(=0)N(R'")S(=0)2R". -OC2^alkyINR"'R'", -OC2^alkylOR'", -SR", -S(=0)R", 
-S(=0)2R". -S(=0)2NR"R'". -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", 
-S(=0)2N(R")C(=0)NR"R'", -N(R'")C(=0)R", -N(R'")C(=0)OR°, 

10 -N(R'")C(=0)NR'"R'", -N(R'")C(=NR"')NR'"R'", -N(R"0S(=O)2R", 

-N(R"")S(=0)2NR'"R'", -C(=0)R', -C(=0)OR*, -C(=0)NR'"R', -C(=NR'")NR'"R', 
-OR*, -OC(=0)R*, -OC(=0)NR'Tl*, -0C(=0)N(R'")S(=0)2R*, -OCj-ealkylNR^R*, 
-OC2-6aIkylOR^ -SR*, -S(=0)R*, -S(=0)2R', -S(=0)2NR'"R', 
-S(=0)2N(R'")C(=0)R*, -S(=0)2N(R'")C(=0)0R*, -S(=0)2N(R'")C(=0)NR"'R*, 

15 -NR^R*. -N(R'")C(=0)R*, -N(R"')C(=0)OR*, -N(R'")C(=0)NR"'R', 
-N(R'")C(=NR'")NR'"R', -N(R"')S(=0)2R^ -N(R'")S(=0)2NR"'R*, 
-NR'"C2^alkylNR"R*, -NR'"C2^alkylOR' and -NR'"C2.6alkylOR'"; wherein R* is 
not 2-aminocarbonylmethyl-2,3-dihydro-benzo[l ,4]dioxin-8-yl, 2-cyanomethyl- 

2.3- dihydro-benzo[l,4]dioxin-8-yl, quinolin-3-yl, 3H-quinazolin-4-on-3-yl, 

20 benzo[l,3]dioxol-5-yl, 3,3-dimethyI-l,3-dihydro-indol-2-on-6-yl or 4,4-dimethyl- 

3.4- dihydro-lH-quinolin-2-on-7-yl; 

R' is Ci-galkyl, Ci.shaloalkyI, I or Br 
R' is H, Ci-galkyl, Ci^haloalkyl, halo, nitro, cyano, -OCi-ealkyl, -O-CMhaloalkyl, 
-O-Ci-ealkylNR^R", -O-CealkylOR", -NR'Tl'", -NR'"-Ci.4haloalkyl, 
25 -NR^-Ci^alkylNR^R™, -NR™-Ci.6alkylOR'", or -(CH2)„R*'; 

R' is independently, at each instance, H, Ci.palkyl, C|.4haloalkyl, halo, 
nitro, cyano, -OCi-ealkyl, -O-Ci^haloalkyl, -O-Ci^lkylNR^R"", 
-O-CealkylOR"", -NR'Tl"'. -NR^-CMhaloalkyl, -NR'"-C,.6alkylNR'"R'" or 
-NR^-C^alkylOR""; 
30 YisNH;and 

Z is CR* or N; or 
(D) R' is 
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is Ci^alkyl substituted by 1, 2 or 3 substituents selected from 
Ci^haloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'Tl'". 
-C(=NR")NR'Tl'", -OR"*, -OC(=0)R". -OC(=0)NR'"R"', 
5 -0C(=0)N(R'")S(=0)2R". -OC2^alkylNfR'"R'", -OC2.6alkylOR'", -SR"", -S(=0)R". 
-S(=0)2R", -S(=0)2NR'"R'". -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", 
-S(=0)2N(R'")C(=0)NR"'R'", -NR'"R'°, -N(R'")C(=0)R", -N(R'")C(=0)OR", 
-N(R'")C(=0)NR'"R", -N(R"')C(=NR'")NR"R". -N(R'")S(=0)2R", 
-N(R'")S(=0)2NR'"R'". -NR^Ca^salkylNR^R*" or -NR"t2-6aIkylOR'"; or 

10 R^ is -(C(R*')2)ophenyi, wherein the phenyl is substituted by 0, 1, 2 or 3 

substituents independently selected from Ci-galkyl, Ci^haloalkyl, halo, cyano, 
nitro. -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", -C(=NR'")NR"'R'", -OR", 
-OC{=0)R", -OC(=0)NR'Tl", -0C(=0)N(R'")S(=0)2R". -OC24salkylNR'"R'", 
-OC^ealkylOR"". -SR™, -S(=0)R". -S(=0)2R", -S(=0)2NR'"R'", 

1 5 -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R"')C(=0)NR'"R'", 
-NR^R", -N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR™R'", 
-N(R'")C(=NR'")NR'Tl"', -N(R'^S(=0)2R", -N(R'")S(=0)2NR'"R", 
-NR'"C2-6alkyINR'"R"', -NR'\:2^jalkylOR'", -C(=0)R', -C(=0)OR', 
-C(=0)NR'"R*, -C(=NR'")NR'"R', -OR', -OC(=0)R', -OC(=0)lSfR"R'. 

2 0 -0C(=0)N(R'")S(=0)2R', -OCa^alkylNR^R*, -OC2-6alkyl0R'. -SR*, -S(=0)R', 
-S(=0)2R', -S(=0)2NR'"R*, -S(=0)2N(R'")C(=0)R^ -S(=0)2N(R™)C(=0)0R\ 
-S(=0)2N(R'")C(=0)NR™R', -NR^R*. -N(R"')C(=0)R'. -N(R'")C(=0)OR^ 
-N(R'")C(=0)NR'"R*, -N(R'")C(=NR'")NR™R', -N(R'")S(=0)2R*, 
-N(R"')S(=0)2NR'"R', -NR"'C2^alkylNR'"R*, -NR'"C2^alkylOR' and C^alkyl 

2 5 substituted by 1 or 2 groups selected from C|.2haloalkyl, halo, cyano, nitro, 

-C(=0)R", -C(=0)OR", -C(=0)NR'"R'", -C(=NR'")NR"^'", -OR", -OC(=0)R", 
-OC(=0)NR"'R'", -0C(=0)N(R")S(=0)2R", -0C2-6alkylNR'"R", -OC2^alkylOR'", 
-SR", -S(=0)R", -S(=0)2R". -S(=0)2NR"R'". -S(=0)2N(R")C(=0)R", 
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-S(=0)2N(R'")C(=0)0R". -S(=0)2N(R'")C(=0)NR'"R'", -NR^R", 
-N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR'"R'", 
-N(R'")C(=NR'")NR'"R'", -N(R"')S(=0)2R", -N(R'")S(=0)2NR"^'", 
-NR"'C2-6alkylNR'"R'", -C(=0)R', -C(=0)OR', -C(=0)NR'"R*, -C(=NR'")NR'"R', 
5 -OR', -OC(=0)R*, -OC(=0)NR'"R', -0C(=0)N(R'")S(=0)2R', -OC2.6alkylNR"R*, 
-OC2.6aIkylOR', -SR', -S(=0)R^ -S(=0)2R'. -S(=0)2NR'"R^ 
-S(=O)2N(R'")C(=0)R',-S(=0)2N(R"')C(=O)0R\-S(=O)2N(R'")C(=O)NR"'R', 
-NR'"R', -N(R™)C(=0)R% -N(R'")C(=0)OR', -N(R'")C(=0)NR"'R*, 
-N(R'")C(=NR'")NR"'R', -N(R'")S(=0)2R', -N(R"')S(=0)2NR'"R', 

1 0 -NR'"C2-6alkylNR'"R', -NR"'C2^aIkylQR* and -NR'"C2-6alkylOR'"; or 
is -(C(R'')2)oR', wherein R' is a saturated or unsaturated 5- or 
6-membered ring heterocycle containing 1, 2 or 3 heteroatoms independently 
selected from N, O and S, wherein no more than 2 of the ring members are O or S, 
wherein the heterocycle is optionally fused with a phenyl ring, and the heterocycle 

15 or fused phenyl ring is substituted by 0, 1, 2 or 3 substituents independently 

selected from Ci.galkyi, Ci.4haloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR", 
-C(=0)NR'"R'", -C(=NR'")NR'"R'", -OR*", -OC(=0)R". -OC(=0)NR'"R'", 
-0C(=0)N(R™)S(=0)2R", -OC2^alkylNR'"R'", -OC2.6alkylOR"', -SR*", -S(=0)R", 
-S(=0)2R", -S(=0)2NR"^"', -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", 

2 0 -S(=0)2N(R'")C(=0)NR'"R'", -NR'"R'", -N(R'")C(=0)R", -N(R'")C(=0)OR", 
-N(R'")C(=0)NR'"R'". -N(R'")C(=NR'")NR'"R™, -N(R"')S(=0)2R", 
-N(R'")S(=0)2NR'"R"'. -NR'"C2.6alkyiNR'Tl'", -NR'"C2-6alkylOR'", -C(=0)R\ 
-C(=0)OR% -C(=0)NR'"R', -C(=NR'")NR'"R', -OR^ -OC(=0)R', 
-OC(=0)NR"'R% -0C(=0)N(R"')S(=0)2R', -OCz^alkylNR^R", -OC2.6alkylOR% 

2 5 -SR', -S(=0)R', -S(=0)2R', -S(=0)2NR'"R^ -S(=0)2N(R'")C(=0)R', 

-S(=0)2N(R'")C(=0)0R', -S(=0)2N(R'")C(=0)NR'"R', -NR'"R', -N(R"')C(=0)R', 
-N(R"')C(=0)OR*, -N(R'")C(=0)NR'"R'. -N(R"')C(=NR'")NR'"R', 
-N(R'")S(=0)2R', -N(R'")S(=0)2NRm', -NR'"C2^5alkylNR'"R*, -NR"'C2.6alkylOR' 
and Ci.4alkyl substituted by 1 or 2 groups selected fh)m Ci.2haloalkyl, halo, 

3 0 cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR"'R"', -C(=NR'")NR'"R'", -OR'", 

-OC(=0)R", -OC(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R". -OC2.6alkylNR'"R'". 
-OC2^alkylOR'", -SR™, -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", 
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-S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'^C(=0)NR"^'", 
-NR'TR'". -N(R'")C(=0)R". -N(R'")C(=0)OR", -N(R'")C(=0)NR'"R'", 
-N(R'")C(=NR'")NR'"R'". -N(R'")S(=0)2R". -N(R'")S(=0)2NR"'R'", 
-NR"t2-6alkylNR'"R'", -C(=0)R', -C(=0)OR*, -C(=0)NR'"R', -C(=NR'")NR"tl', 
5 -OR', -OC(=0)R*, -OC(=0)^fR•"R^ -0C(=0)N(R'")S(=0)2R', -OC2.6alkylNR'"R', 
-OCz-oalkylOR', -SR\ -S(=0)R*, -S(=0)2R*, -S(=0)2NR'"R^ 
-S(=0)2N(R'")C(=0)R*. -S(=0)2N(R'")C(=0)0R*, -S(=0)2N(R'")C(=0)NR™R^ 
-NR^R*, -N(R'")C(=0)R', -N(R'")C(=0)OR*, -N(R'")C(=0)NR"*R*, 
-N(R'")C(=NR'")NR"'R'. -N(R'")S(=0)2R', -N(R'")S(=0)2NR'"R', 

10 -NR'"C2-6alkylNR'"R*, -NR^Cz^alkylOR* and -NR"'C2^alkylOR'"; 

R** is a saturated or unsaturated 5- or 6-membered ring containing 0, 1, 2 or 
3 atoms selected from O, N and S that is optionally vicinally fused with a 
saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 
from O, N and S with the remaining atoms being carbon, so long as the 

15 combination of O and S atoms is not greater than 2, wherein the ring and bridge 
are substituted by 0, 1, 2 or 3 substituents independently selected from Cusalkyl, 
Ci^haloalkyl, halo, cyano. nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", 
-C(=NR'")NR'"R"', -OR". -OC(=0)R", -OC(=0)NR"^'", 

-0C(=0)N(R"')S(=0)2R", -OC2-6alkylNR'"R'". -OC2-6alkylOR"'. -SR"", -S(=0)R", 
2 0 -S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", 
-S(=0)2N(R'")C(=0)NR'"R'", -NR^R™, -N(R'")C(=0)R", -N(R'")C(=0)0R", 
-N(R"')C(=0)NR*"R'", -N(R'")C(=NR"')NR'"R", -N(R'")S(=0)2R", 
-N(R'")S(=0)2NR'"R"', -NR"t2-6alkylNR"^"', -NR'"C2^alkylOR'", -C{=0)R', 
-C(=0)OR*, -C(=0)NR'"R*, -C(=NR'")NR'"R', -OR*, -OC(=0)R*, 

2 5 -OC(=0)NR'"R*, -0C(=0)N(R'")S(=0)2R*, -OC2.6alkylNR"»R*, -OC^ealkyiOR', 

-SR". -S(=0)R', -S(=0)2R', -S(=0)2NR'^l^ .S(=0)2N(R"')C(=0)R', 
-S(=0)2N(R"')C(=0)0R', -S(=0)2N(R'")C(=0)NR"'R'. -NR^R', -N(R"^C(=0)R', 
-N(R'")C(=0)OR% -N(R'")C(=0)NR'"R'. -N(R'")C(=NR'")NR'"R'. 
-N(R'")S(=0)2R', -N(R'")S(=0)2NR'"R', -NR'"C2^alkylNfR'"R', -NR'"C2^jalkylOR' 

3 0 and Cj^alkyl substituted by 1 or 2 groups selected from Ci.2haloalkyl, halo, 

cyano, nitro, -C(=0)R", -C(=O)0R", -C(=0)NR"'R'", -C(=NR'")NR'"R'", -OR", 
-OC(=0)R", -OC(=0)NR™R'". -0C(=0)N{R'")S(=0)2R", -OC2^alkylNR'"R'", 
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-OCj^alkylOR'", -SR"", -S(=0)R". -S(=0)2R", -S(=0)2NR'"R'", 
-S(=0)2N(R"')C(=0)R", -S(=0)2N(R'")C(=0X)R", -S(=0)2N(R'")C(=0)NR'"R'", 
-NR^R", -N(R'")C(=0)R", -N(R'")C(=0)OR". -N(R"')C(=0)NR'Tl'". 
-N(R'")C(=NR"')NR'"R"', -N(R'")S(=0)2R". -N(R"0S(=O)2NR'"R'". 
5 -NR"t2^aIkylNR'"R'", -C(=0)R'. -C(=0)OR', -C(=0)NR'"R*, -C(=NR'")NR'"R*, 
-OR', -OC(=0)R', -OC(=0)NR"^*, -0C(=0)N(R")S(=0)2R', -OC2-6alkylNR'"R*, 
-OC2-6alkylOR*, -SR*. -S(=0)R', -S(=0)2R*, -S(=0)2NR'"R\ 
-S(=0)2N(R'")C(=0)R', -S(=0)2N(R'")C(=0)0R*, -S(=0)2N(R'")C(=0)NR"^', 
-NR^R', -N(R'")C(=0)R*, -N(R'")C(=0)OR\ -N(R'")C(=0)NR"'R*, 
10 -N(R'")C(=NR'")NR'"R', -N(R'")S(=0)2R'. -N(R"')S(=0)2NR'"R', 

-NR"'C2.6alkylNR"'R*. -NR"'C2^alkylOR' and -NR"'C2^alkylOR'", and the ring 
and bridge carbon atoms are substituted witii 0, 1 or 2 =0 groups; 
R' is C2-8alkyl, Ci.shaloalkyl, I, Br; 

R^ is independently, at each instance, H, Ci.9alkyl, Cj^haloalkyl, halo, 
15 nitro, cyano, -OCi.6alkyl, -0-Ci-thaloalkyl, -0-Ci^alkylNR"'R"', 

-O-Ci-ealkylOR™, -NR^R™, -NR^-Ci^haloalkyl, -NR^-Ci^salkylNR^R*" or 
-NR^-Ci^alkylOR"; 
Y is NH; and 
Z is CR" or N; or 
20 (E) R' is 




R^ is H, -OR"", CI. Ci-3haloalkyl or C^alkyl; 

R^ is a saturated or unsaturated 5- or 6-membered ring containing 0, 1, 2 or 
3 atoms selected from O, N and S, so long as the combination of O and S atoms is 
2 5 not greater than 1, wherein the ring is substituted by 0, 1, 2 or 3 substituents 
independently selected from C|.galkyl, C|.4haloalkyl, halo, cyano, nitro, 
-C(=0)NR""R'", -C(=NR'")NR'"R'", -OR". -OC(=0)R". -OC(=0)NR"^'", 
-0C(=0)N(R'")S(=0)2R". -OC2.6alkylOR'". -SR"", -S(=0)R". -S(=0)2R". 
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-S(=0)2NR"^'". -S(=0)2N(R'")C(=0)R", -S(=0)2N(R"')C(=0)0R". 
-S(=0)2N(R'")C(=0)NR'"R'», -NR^R"", -N(R"')C(=0)R", -N(R'")C(=0)OR", 
-N(R'")C(=0)NR"R'", -N(R'")C(=NR'")NR'"R'", -N(R'")S(=0)2R°, 
-N(R'")S(=0)2NR"^"', -NR"^24iaIkylNR'"R'", -NR^Cj^salkylOR"', -C(=0)R\ 
5 -C(=0)OR'. -C(=0)NR'"R^ -C(=NR'")NR'°R?, -OR', -OC(=0)R^ 

-OC(=0)NR'"R% -OC(=0)N(R"')S(=0)2R'. -OC2^alkylNR'^l^ -OC2.6alkylOR^ 
-SR', -S(=0)R', -S(=0)2R', -S(=0)2NR'"R^ -S(=0)2N(R"')C(=0)R^ 
-S(=0)2N(R")C(=0)0R*, -S(=0)2N(R'^C(=0)NR"^^ -NR'"R^ -N(R™)C(=0)R^ 
-N(R'")C(=0)OR\ -N(R'")C(=0)NR'"R*, -N(R'")C(=NR™)NR'"R\ 

1 0 -N(R'")S(=0)2R^ -N(R'")S(=0)2NR'"R^ -NR'"C2^ialkylNR'Tl*. -NR^Cz^alkylOR* 
and Ci.4alkyl substituted by 1 or 2 groups selected from Ci.2haloalkyl, halo, 
cyano, nitro, -C(=0)R", -C(=0)NR'"R'", -C(=NR'")NR'"R'", -OR", -OC(=0)R", 
-OC(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R". -OCj.ealkylNR^R'", -OCz-ealkylOR*". 
-SR"", -S(=0)R", -S(=0)2R", -S(=0)2NR"'R'", -S(=0)2N(R"')C(=0)R", 

1 5 -S(=0)2N(R'")C(=0)0R°, -S(=0)2N(R")C(=O)NR'Tl'", -NR"1i'", 
-N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR™R'", 
-N(R'")C(=NR'")NR'"R"', -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R'", 
-NR^Ca^alkylNR"^"", -C(=0)R', -C(=0)OR', -C(=0)NR'"R^ -C(=NR'")NR'"R\ 
-OR^ -OC(=0)R% -OC(=0)NR'"R^ -0C(=O)N(R'")S(=O)2R*, -OC2^alkylNR™R^ 

2 0 -OCz^alkylOR*. -SR^ -S(=0)R^ -S(=0)2R'. -S(=0)2NR'Tl*, 

-S(=0)2N(R'")C(=0)R*, -S(=0)2N(R"')C(=0)OR^ -S(=0)2N(R'")C(=0)NR'"R\ 
-NR'"R^ -N(R"')C(=0)R^ -N(R'")C(=0)OR^ -N(R'")C(=0)NR'"R^ 
-N(R'")C(=NR"')NR"'R% -N(R'")S(=0)2R', -N(R'")S(=0)2NR'"R', 
-NR'"C2^alkylNR'^i^ -NR'"C2^alkylOR' and -NR'"C2^;alkylOR"'; wherein R* is 

2 5 not unsubstituted phenyl; 

R' is C2^alkyl, Ci.shaloalkyl, I or Br; 

R' is independently, at each instance, H, Ci.9alkyl, Ci^haloalkyl, halo, 
nitro, cyano, -OCj^jalkyl, -0-Ci.4haloalkyl. -O-Ci-ealkylNR^R", 
-0-C,.6alkylOR", -NR'TR™, -NR^-C^haloalkyl, -NR'"-C,.6alkylNR'"R"' or 
30 -NR^-C^alkylOR"; 

Y is NH; and 

Z is CR* or N. 
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173. The manufacture of a medicament for the treatment of acute, 
inflammatory and neuropathic pain, dental pain, general headache, migraine, 
cluster headache, mixed-vascular and non-vascular syndromes, tension headache, 
5 general inflammation, arthritis, rheumatic diseases, osteoarthritis, inflammatory 
bowel disorders, inflammatory eye disorders, inflammatory or unstable bladder 
disorders, psoriasis, skin complaints with inflammatory components, chronic 
inflammatory conditions, inflammatory pain and associated hyperalgesia and 
allodynia, neuropathic pain and associated hyperalgesia and allodynia, diabetic 

10 neuropathy pain, causalgia, sympathetically maintained pain, deafferentation 
syndromes, asthma, epithelial tissue damage or dysfunction, herpes simplex, 
disturbances of visceral motility at respiratory, genitourinary, gastrointestinal or 
vascular regions, wounds, bums, allergic skin reactions, pruritis, vitiligo, general 
gastrointestinal disorders, gastric ulceration, duodenal ulcers, diarrhea, gastric 

15 lesions induced by necrotising agents, hair growth, vasomotor or allergic rhinitis, 
bronchial disorders or bladder disorders, wherein the medicament contains a 
compound having the structure: 




wherein: 
20 X is O, S or NR'"; 

n is independently, at each instance, 0. 1 or 2; 
o is independently, at each instance, 0, 1, 2 or 3; 
R™ is independently at each instance H or R"; 
R" is independently at each instance Ci.salkyl, phenyl or benzyl; 
25 R"* is independently in each instance H, Ci.4alkyl, Ci^haloalkyl, halo, 

cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R"', -C(=NR"')NR"'R'", -OR'". 
-OC(=0)R", -OC(=0)NR'"R'", -0C(=0)N(R"^)S(=0)2R", -OCz-ealkylNR'^R'", 
-OC2-6alkylOR'", -SR'", -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", 
-S(=0)2N(R'")C(=0)R", -S(=0)2N(R")C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R'", 
3 0 -NR'^R'", -N(R"^)C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR"^R'", 
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-N(R'")C(=NR"')NR'"R"', -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R"', 
-NR'"C2-6alkyINR'"R'" or -NR'"C2^5alkylOR'"; 

R^ is R" substituted by 0, 1, 2 or 3 substituents independently selected 
from R*"; 



R^ is H, C|-9alkyl, CMhaloalkyl, halo, nitro, cyano, -OCi^lkyl, 
-O-CMhaloalkyl, -0-Ci-6alkyINR"'R'", -O-CealkylOR", -NR^R", 
-NR^-Ciuihaloalkyl. -NR^-C^alkylNR^R"", -NR'"-C,.6alkylOR'", or -(CH2)„R^ 
R* is, independently at each instance, H, Ci.galkyl, Ci^haloalkyl, halo, 
10 nitro, cyano, -OCujalkyl, -0-Ci.4haloaIkyl, -0-Ci.6alkylNR'"R'", 

-O-C^salkylOR"", -NR-TR™, -NR^-C^haloalkyl, -NR^-CHsalkylNR^R"" or 
-NR^-Ci^alkylOR*"; 

R' is H, Ci.9alkyl, C|.4haloalkyl, halo, nitro, cyano, -OCi-ealkyl, 
-0-Ciwihaloalkyl, -O-C^alkylNR^R", -O-Ci-ealkylOR"", -NR^R™, 
15 -NR^-Ci^haloalkyl, -NR'"-C,^5alkylNR'"R'" or -NR^-C^alkylOR""; and 
(A) R'is 



R^ is H, -OR™, halo, C-shaloalkyl or d-ealkyl; 

R"* is a saturated or unsaturated 5- or 6-membered ring containing 0, 1, 2 or 



20 3 atoms selected from O, N and S that is optionally vicinally fused with a 

saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 
from O, N and S with the remaining atoms being carbon, so long as the 
combination of O and S atoms is not greater than 2, wherein the ring and bridge 
are substituted by 0, 1, 2 or 3 substituents independently selected from Ci.galkyl. 



2 5 Ciw,haloaIkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR"'R'", 
-C(=NR'")NR'"R'", -OR*", -OC(=0)R", -OC(=0)NR'"R'", 

-0C(=0)N(R'")S(=0)2R", -OC2.6alkylNR'"R"', -OCj^alkylOR'", -SR"", -S(=0)R", 
-S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", 



5 



R' is H or Ci^alkyl; 




(CR^R^)oR° 



wo 03/049702 



PCT/US02/39589 



-600- 

-S(=0)2N(R'")C(=0)NRnR"", -NR^R", -N(R'")C(=0)R", -N(R'")C(=0)OR", 
-N(R'")C(=0)NR"'R'", -N(R'")C(=NR"')NR"'R'". -N(R")S(=0)2R", 
-N(R"')S(=0)2NR'"R'", -NR'"C2^alkylNR'"R'". -NR^Ca^alkylOR"", -C(=0)R*, 
-C(=0)OR', -C(=0)NR'"R*, -C(=NR'")NR"'R', -OR', -OC(=0)R*. 
5 -OC(=0)NR'"R'. -0C(=0)N(R"')S(=0)2R*, -OC2-6alkylNR"'R^ -OC2-6alkyIOR^ 
-SR", -S(=0)R^ -S(=0)2R', -S(=0)2NR'"R*, -S(=0)2N(R'")C(=0)R^ 
-S(=0)2N(R'")C(=0)0R*, -S(=0)2N(R™)C(=0)NR"'R*. -NR^R', -N(R'")C(=0)R^ 
-N(R'")C(=0)OR*, -N(R"')C(=0)NR'"R*, -N(R'")C(=NR'")NR"^*, 
-N(R'")S(=0)2R*, -N(R"')S(=0)2NR'"R*, -NR^Cj^lkylNR"^*. -NR"'C2-6alkylOR' 

10 and Ci.4alkyl substituted by 1 or 2 groups selected from C|.2haloa]kyI, halo, 

cyano. nitto. -C(=0)R", -C(=0)OR", -C(=0)NR™R'". -C(=NR"')NR™R'", -OR™, 
-0C(=O)R", -OC(=0)NR™R'". -0C(=O)N(R'")S(=O)2R°, -OC2-<ialkylNR'Tl'", 
-OCz^alkylOR", -SR", -S(=0)R", -S(=0)2R", -S(=0)2NR"R'", 
-S(=0)2N(R"")C(=0)R", -S(=0)2N(R"')C(=0)0R", -S(=O)2N(R"0C(=O)NR'"R'", 

1 5 -NR^R"", -N(R'")C(=0)R'', -N(R'")C(=0)OR", -N(R'")C(=0)NR'"R'", 
-N(R'")C(=NR'")NR'"R™, -N(R'")S(=0)2R", -N(R'")S(=0)2NR'"R"', 
-NR'"C2-6alkylNR"'R'", -C(=0)R', -C(=0)OR', -C(=0)NR™R^ -C(=NR■")NR•"R^ 
-OR'. -OC(=0)R% -0C(=0)NR'"R*, -0C(=0)N(R'")S(=0)2R', -OC2^alkylNR™R', 
-OCz^salkylOR', -SR', -S(=0)R'. -S(=0)2R'. -S(=0)2NR'"R', 

2 0 -S(=0)2N(R'")C(=0)R', -S(=0)2N(R'")C(=0)0R*, -S(=0)2N(R'")C(=0)NR"'R', 
-NR^R', -N(R'")C(=0)R', -N(R'^C(=0)0R', -N(R'")C(=0)NR"^', 
-N(R'")C(=NR'")NR"^', -N(R'")S(=0)2R', -N(R"')S(=0)2NR™R', 
-NR^C^ealkylNR^R', -NR"C2-6alkylOR' and -NR'"C2^alkyIOR'"; and the ring 
and bridge carbon atoms are substituted with 0, 1 or 2 =0 groups; 

25 R' is Ci-galkyl, C|.4haloalkyl, halo, nitro, cyano, -OCi^alkyl, 

-0-C,^haloalkyl, -0-C,^lkylNR"R"', -O-Ci-salkylOR*". -NR^R"", 
-NR'"-C,.4haloalkyl. -NR^-Ci^salkylNR^R" or -NR^-CealkylOR"; 

R° is a saturated, partially-saturated or unsaturated 5-, 6- or 7-membered 
monocyclic or 7-, 8-, 9-, 10- or 11-membered bicyclic ring containing 0, 1, 2, 3 or 

30 4 atoms selected from N, O and S, so long as the combination of O and S atoms is 
not greater than 2, wherein the carbon atoms of the ring are substituted by 0, 1 or 
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2 oxo groups, wherein the ring is substituted by 0, 1, 2 or 3 substituents 
independently selected from R*"; 

R'* is independently at each instance Ci.galkyl, Ci.4haloalkyl, halo, cyano, 
nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R"", -C(=NR'")NR'"R™, -OR™, 
5 -OC(=0)R", -OC(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R", -OCa-ealkylNR"^'", 
-OC2.6alkylOR'", -SR™, -S(=0)R", -S(=0)2R", -S(=0)2NR"'R'", 
-S(=0)2N(R'")C(=0)R". -S(=0)2N(R'")C(=0)OR",-S(=0)2N(R'")C(=0)NR'"R'", 
-NR^R"", -N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R™)C(=0)NR'Tl'", 
-N(R"')C(=NR'")NR'"R'", -N(R"')S(=0)2R", -N(R'")S(=0)2NR'"R"', 
1 0 -NR'"C2.6alkylNR'"R'" or -NR^C^ealkylOR""; and 
Y is O or NH; or 
(B) R' is 



3 atoms selected from O, N and S that is optionally vicinally fused with a 
saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 
from O, N and S with the remaining atoms being carbon, so long as the 
combination of O and S atoms is not greater than 2, wherein the ring and bridge 



2 0 are substituted by 0, 1 , 2 or 3 substituents independently selected from Ci^alkyi, 
C^aloalkyl. halo, cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", 
-C(=NR'")NR"'R'", -OR"", -OC(=0)R", -OC(=0)NR'"R'". 

-0C(=0)N(R'")S(=0)2R", -OC2.6alkylNR'"R'", -OC2.6alkylOR'", -SR", -S(=0)R", 
-S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R", -S(=O)2N(R"')C(=0)0R", 
2 5 .S(=0)2N(R'")C(=0)NR"'R'", -NR^R"*, -N(R'")C(=0)R", -N(R'")C(=0)OR", 
-N(R'")C(=0)NR'"R'", -N(R"')C(=NR'")NR'"R"', -N(R'")S(=0)2R", 
-N(R'")S(=0)2NR"'R'", -NR'"C2^ialkylNR'"R'", -NR'"C2^5alkylOR"', -C(=0)R', 
-C(=0)OR*, -C(=0)NR'"R', -C(=NR'")NR'"R', -OR% -0C(=0)RN 




15 



R^ is H, -OR", halo, Ci-ahaloalkyl or Ci.6alkyl; 

R^ is a saturated or unsaturated 5- or 6-membered ring containing 0. 1. 2 or 
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-OC(=0)NR'"R^ -0C(=0)N(R'")S(=0)2R*. -OCz-ealkylNR"^*, -OCj^alkylOR', 
-SR*. -S(=0)R\ -S(=0)2R'. -S(=0)2NR•^t^ -S(=0)2N(R'")C(=0)R^ 
-S(=0)2N(R'")C(=0)0R*, -S(=0)2N(R•")C(=0)NR'"R^ -NR'"R^ -N(R'")C(=0)R^ 
-N(R'")C(=0)OR', -N(R•")C(=0)NR■"R^ -N(R■")C(=NR"')NR'"R^ 
5 -N(R'")S(=0)2R*. -N(R"0S(=O)2NR■"R^ -NR'"C2-<ialkylNR•"R^ -NR^Cz-galkylOR* 
and Ci^alkyl substituted by 1 or 2 groups selected from Ct.2haloalkyl, halo, 
cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", -C(=NR"')NR'"R'", -OR"", 
-OC(=0)R", -OC(=0)NR"'R'". -0C(=O)N(R"^S(=O)2R". -OCz^alkylNR^R™, 
-OC2^alkylOR"'. -SR", -S(=0)R", -S(=0)2R", -S(=0)2NR'"R'", 

1 0 -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR"'R'", 
-NR^R", -N(R'")C(=0)R". -N(R"')C(=0)OR", -N(R"')C(=0)NR'"R"', 
-N(R'")C(=NR'")NR'"R'", -N(R'")S(=0)2R", -N(R"^S(=0)2NR'"R"', 
-NR'"C2^alkylNR'"R'", -C(=0)R^ -C(=0)OR^ -C(=0)NR'"R^ -C(=NR'")NR'»R^ 
-OR*. -OC(=0)R*, -OC(=0)NR'"R^ -0C(=0)N(R'")S(=0)2R*. -OC2-6alkylNR'"R^ 

1 5 -OCz-ealkylOR*. -SR^ -S(=:0)R^ -S(=0)2R'. -S(=0)2NR'"R'. 

-S(=0)2N(R'")C(=0)R*, -S(=0)2N(R'")C(=0)0R^ -S(=0)2N(R'")C(=0)NR'"R^ 
-NR^R*. -N(R'")C(=0)R'. -N(R'")C(=0)OR^ -N(R•")C(=0)NR'"R^ 
-N(R'")C(=NR'")NR™R^ -N(R'")S(=0)2R\ -N(R'")S(=0)2NR'^i^ 
-NR'"C2-6alkylNR'"R^ -NR'"C2^salkylOR* and -NR^Cz^alkylOR™; and the ring 

2 0 and bridge carbon atoms are substituted with 0, 1 or 2 =0 groups; 

R' is Ci.9alkyl, CMhaloalkyl, halo, nitro, cyano, -OCuealkyl, 
-0-C,.4haloalkyl. -O-C^alkylNR'Ti"', -O-C^salkylOR'", -NR'"R'", 
-NR'"-C,.,haloalkyI, -NR^-C^alkylNR^R"" or-NR'"-Ci.6alkylOR'"; 

R° is a saturated, partially-saturated or unsaturated 5-, 6- or 7-membercd 

2 5 monocyclic or 7-, 8-, 9-, 10- or 11-membered bicyclic ring containing 0, 1, 2, 3 or 
4 atoms selected from N, O and S, so long as the combination of O and S atoms is 
not greater than 2, wherein the carbon atoms of the ring are substituted by 0, 1 or 
2 oxo groups, wherein the ring is substituted by 0, 1, 2 or 3 substituents 
independently selected from R**; 

30 RP is independently at each instance Ci-galkyl, Ci^haloalkyl, halo, cyano, 

nitro. -C(=0)R", -C(=0)OR", -C(=0)NR'"R"', -C(=NR"0NR'TR'". -OR"*. 
-0C(=O)R", -OC(=0)NR"'R". -0C(=O)N(R™)S(=O)2R". -OC2-6alkylNR'"R'", 
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-OCa-ealkylOR™, -SR", -S(=0)R", -S(=0)2R". -S(=0)2NR"^'", 
-S(=0)2N(R'")C(=0)R". -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R"^(=0)NR"R"'. 
-NR^R"", -N(R'")C(=0)R", -N(R"')C(=0)OR", -N(R'")C(=0)NR"'R'". 
-N(R'")C(=NR"')NR"'R'". -N(R"^S(=0)2R", -N(R'")S(=0)2NR'"R'", 
5 -NR'"C2.6alkylNR'"R'" or -NR'"C2^alkylOR'"; and 
Y is O or NH; or 
(C) R' is 



1 l-membered bicyclic heterocycle containing 1, 2, 3, 4 or 5 atoms selected from 
O, N and S, so long as the combination of O and S atoms is not greater than 2, but 
excluding quinolin-6-yl, 4,5.6,7-tetrahydro-benzo[b]thiophen-2-yl, benzothiazol- 
2-yl, 2,3-dihydro-benzo[l,4]dioxin-6-yl, wherein the heterocycle is substituted by 



15 0, 1, 2 or 3 substituents independently selected from Ci.9alkyl, oxo, Ci^haloalkyl, 
halo, nitro, cyano, -OR"", -S(=0)nC|^lkyl, -0-Ci.4haloalkyl, -0-C,^alkylNR'"R'", 
-0-C,.6aikylOR'", -NR'"R'". -NR^-C^haloalkyl, -NR^-CealkylNR^R", 
-NR^-C^alkylOR™, -C(=0)C,^ialkyl, -0C(=0)C,.6alkyl, -C(=0)NR™C,^alkyl. 
-NR"'C(=0)C,^alkyI -C(=0)R% -C(=0)OR\ -C(=0)NR"'R*, -C(=NR"')NR"1l», 

2 0 -OR'. -OC(=0)R'. -OC(=0)NR'"R». -0C(=0)N(R'")S(=0)2R*. -OC2^aIkylNR"'R^ 
-OCa^alkylOR', -SR*. -S(=0)R^ -S(=0)2R'. -S(=0)2NR'"R'. 
-S(=0)2N(R"')C(=0)R'. -S(=0)2N(R'")C(=0)0R^ -S(=0)2N(R'")C(=0)NR'Tl*, 
-NRTR^ -N(R™)C(=0)R*, -N(R'")C(=0)OR', -N(R"')C(=0)NR™R*, 
-N(R'")C(=NR"')NR'TR*, -N(R'")S(=0)2R*, -N(R"')S(=0)2NR'"R^ 

2 5 -NR'"C2-6alkylNR'"R% -NR'"C2^ialkyIOR' and d^alkyl substituted by 1 or 2 

groups selected from Ci.2haloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)NR"^'", 
-C(=NR'")NR'"R"', -OR"". -OC(=0)R", -OC(=0)NR'"R'", 

-0C(=0)N(R'")S(=0)2R", -OC245alkyINR'"R'", -OC2-6alkylOR"', -SR", -S(=0)R", 




10 



R^ is H, -OR", halo, Ci-ahaloalkyl or C,.6alkyl; 

R* is a saturated, partially-saturated or unsaturated 8-, 9-, 10 or 
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20 
25 



-S(=0)2R". -S(=0)2NR"'R"', -S(=0)2N(R'")C(=O)R", -S(=0)2N(R'")C(=0)0R", 
-S(=0)2N(R'")C(=0)NR'"R"'. -N(R'")C(=0)R", -N(R™)C(=0)OR". 
-N(R"')C(=0)NR'"R'", -N(R'")C(=NR'")NR"^'", -N(R'")S(=0)2R". 
-N(R"')S(=0)2NR"'R'", -C(=0)R', -C(=0)OR', -C(=0)NR'"R*, -C(=NR'")NR'"R^ 
-OR*, -OC(=0)R', -OC(=0)NR•"R^ -0C(=0)N(R'")S(=0)2R*, -OC2-6alkylNR■"R^ 
-OC2.6alkylOR*, -SR*. -S(=0)R*, -S(=0)2R*, -S(=0)2NR'"R', 
-S(=0)2N(R'")C(=0)R', -S(=0)2N(R'")C(=0)0R', -S(=0)2N(R'")C(=0)NR'"R^ 
-NR^R*, -N(R'")C(=0)R', -N(R'")C(=0)OR*, -N(R'")C(=0)NR'"R*. 
-N(R'")C(=NR'")NR™R'. -N(R'")S(=0)2R*. -N(R'")S(=0)2NR'"R'. 
-NR'"C2-6alkylNR'"R', -NR^Ca^ialkylOR' and -NR'"C2^ialkylOR'"; wherein R'* is 
not 2-aminocarbonylmethyl-2,3-cliiiydro-benzo[l,4]dioxin-8-yl, 2-cyanomethyl- 

2.3- dihydio-benzo[l,4]dioxin-8-yl, quinoIin-3-yl, 3H-quinazolin-4-on-3-yl, 
benzo[l,3]dioxol-5-yl, 3,3-diinethyl-l,3-dihydro-indol-2-on-6-yl or 4,4-dimethyl- 

3.4- diiiydro-lH-quinolin-2-on-7-yl; 

R' is Ci-salkyl, Ci.shaloalkyl, I or Br 
R' is H, C|.9alkyl, Ci^haloalkyl, halo, nitro, cyano, -OCi^alkyl, -O-CMhaloalkyl. 
-0-C,.6alkylNR"R'", -O-C^alkylOR"", -NR^R", -NR^-Ciwihaloalkyl, 
-NR'"-C,.6alkylNR"ll'", -NR^-C^salkylOR". or -(CH2)„R'=; 

R^ is independently, at each instance, H, Ci-galkyl, C|.4haloalkyl, halo, 
nitro, cyano, -OCi^alkyl. -0-Ciu|haloalkyl, -O-Ci-ealkylNR^R", 
-O-C^alkylOR"", -NR'"R'", -NR^-C^haloalkyl, -NR^-Ci^alkylNR^R" or 
-NR^-Ci-ealkylOR"; 

Y is NH; and 

Z is CR' or N; or 
(D) R' is 




R^ is Ci^alkyl substituted by 1, 2 or 3 substituents selected from 
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Ciuihaloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR". -C(=0)NR'"R"', 
-C(=NR'")NR"^'", -OR", -OC(=0)R", -OC(=0)NR'"R'", 

-0C(=0)N(R'")S(=0)2R", -OCz-ealkylNR^R"*, -OCj-ealkylOR'". -SR'", -S(=0)R", 
-S(=0)2R", -S(=0)2NR"'R'", -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", 
5 -S(=0)2N(R'")C(=0)NR'"R"', -NR'"R'", -N(R'")C(=0)R", -N(R'")C(=0)OR", 
.N(R"')C(=0)NR'"R"', -N(R'")C(=NR'")NR"'R'", -N(R'")S(=0)2R". 
-N(R'")S(=0)2NR'"R'", -NR"'C2.6aIkylNR'"R'" or -NR-'Cz^alkylOR'"; or 

R^ is -(C(R*')2)ophenyl, wherein the phenyl is substituted by 0, 1, 2 or 3 
substituents independently selected from Ci.galkyI, Ci.4haloalkyl, halo, cyano, 

10 nitro, -C(=0)R", -C(=0)OR". -C(=0)NR'"R'". -C(=NR'")NR"^'", -OR"", 

-OC(=0)R", -OC(=0)NR'"R"', -0C(=0)N(R'")S(=0)2R", -OC2^alkylNR'"R'", 
-OC2-6aIkylOR'", -SR", -S(=0)R", -S(=0)2R". -S(=0)2NR'"R'". 
-S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R", -S(=0)2N(R"')C(=0)NR"'R"', 
-NR^R"", -N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R"')C(=0)NR'"R'", 

15 -N(R"')C(=NR'")NR"R"', -N(R'")S(=0)2R", -N(R"')S(=0)2NR"'R'", 
-NR'"C2.6alkylNR'"R'", -NR'"C2^alkylOR'", -C(=0)R', -C(=0)OR', 
-C(=0)NR'"R^ -C(=NR'")NR'"R^ -OR', -OC(=0)R^ -OC(=0)NR'"R^ 
-0C(=0)N(R"')S(=0)2R% -OC2-6aIky1NR™R^ -OC2-6alkylOR^ -SR^ -S(=0)R^ 
-S(=0)2R', -S(=0)2NR"R*, -S(=0)2N(R'")C(=0)R^ -S(=0)2N(R'")C(=0)0R^ 

2 0 -S(=0)2N(R'")C(=0)NRm', -NR'"R^ -N(R"')C(=0)R^ -N(R■")C(=0)OR^ 
-N(R'")C(=0)NR'"R*, -N(R"')C(=NR'")NR'"R^ -N(R'")S(=0)2R', 
-N(R•")S(=0)2NR"'R^ -NR'"C2^alkylNR'"R^ -NR'"C2.6alkylOR* and C^alkyl 
substituted by 1 or 2 groups selected from Ci.2haloalkyl, halo, cyano, nitro, 
-C(=0)R", -C(=0)OR", -C(=0)NR'"R'", -C(=NR'")NR'"R"', -OR"", -OC(=0)R", 

2 5 -OC(=0)NR"R'", -0C(=0)N(R'")S(=0)2R", -OC2.6alkylNR'"R"', -OCs-ealkylOR™, 

-SR"", -S(=0)R", -S(=0)2R". -S(=0)2NR'"R'", -S(=0)2N(R"')C(=0)R", 
-S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR'"R"', -NR'"R'", 
-N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R"')C(=0)NR'"R'", 
-N(R'")C(=NR'")NR"R'", -N(R"')S(=0)2R", -N(R'")S(=0)2NR'"R"', 

3 0 -NR"'C2-6aIkylNR'"R'", -C(=0)R^ -C(=0)OR*, -C(=0)NR"'R^ -C(=NR'")NR'"R^ 

-OR*. -0C(=0)R'. -OC(=0)NR"^», -0C(=0)N(R'")S(=0)2R\ -OC2^alkylNR™R^ 
-OC245alkylOR% -SR\ -S(=0)R% -S(=0)2R\ -S(=0)2NR"■R^ 
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-S(=0)2N(R'")C(=0)R*, -S(=0)2N(R'")C(=0)0R*, -S(=0)2N(R'")C(=0)NR'"R', 
-NR"R*, -N(R"')C(=0)R*. -N(R'")C(=0)OR*. -N(R'")C(=0)NR'"R', 
-N(R'")C(=NR'")NR'"R', -N(R'")S(=0)2R*, -N(R'")S(=0)2NR"R', 
-NR'"C2.6aIkylNR'"R', -NR"C2^alkylOR* and -NR'"C2^alkylOR'"; or 
5 R^ is -(C(R'')2)oR', wherein R' is a saturated or unsaturated 5- or 

6-membered ring heterocycle containing 1, 2 or 3 heteroatoms independently 
selected from N, O and S, wherein no more than 2 of the ring members are O or S, 
wherein the heterocycle is optionally fused with a phenyl ring, and the heterocycle 
or fused phenyl ring is substituted by 0, 1, 2 or 3 substituents independently 

10 selected from Ci-galkyl, Ci^haloalkyl, halo, cyano, nitro, -C(=0)R", -C(=0)OR", 
-C(=0)NR'"R'". -C(=NR'")NR'"R'", -OR"", -OC(=0)R". -OC(=0)NR"R'", 
-OC(=0)N(R'")S(=0)2R", -OC^ealkylNR^R™, -OCa^alkylOR"", -SR™, -S(=0)R", 
-S(=0)2R", -SCzsOzNR^R*", -S(=0)2N(R'")C(=0)R". -S(=0)2N(R'")C(=0)0R", 
-S(=0)2N(R'")C(=0)NR™R'", -NR^R", -N(R'")C(=0)R", -N(R"')C(=O)0R", 

1 5 -N(R'")C(=0)NfR"'R"'. -N(R'")C(=NR'")NR'"R'", -N(R'")S(=0)2R", 

-N(R'")S(=0)2NR'"R'", -NR"'C2^alkylNR'"R'", -NR^Cj^salkylOR'", -C(=0)R\ 
-C(=0)OR', -C(=0)NR'"R', -C(=NR"')NR'Ti*, -OR*. -OC(=0)R', 
-OC(=0)NR'Tl', -0C(=0)N(R'")S(=0)2R'. -OC2^alkylNR'"R*, -OC2^alkylOR', 
-SR', -S(=0)R'. -S(=0)2RS -S(=0)2NR'"R*, -S(=0)2N(R'")C(=0)R'. 

2 0 -S(=0)2N(R'")C(=0)0R*, -S(=0)2N(R"')C(=O)NR™R', -NR^R', -N(R'")C(=0)R*, 
-N(R'")C(=0)OR*, -N(R'")C(=0)NR'"R*, -N(R'")C(=NR'")NR'"R*, 
-N(R'")S(=0)2R*, -N(R'")S(=0)2NR'"R^ -NR-^z^alkylNR^R*. -NRTj-ealkylOR' 
and Ci.4alkyl substituted by 1 or 2 groups selected from C|.2haloalkyl, halo, 
cyano, nitro, -C(=0)R", -C(=0)OR", -C(=0)NR'"R"', -C(=NR"')NR'Tl"', -OR", 

2 5 -OC(=0)R", -OC(=0)NR'"R'", -0C(=0)N(R'")S(=0)2R". -0C2^alkylNR"R'", 

-OCa^alkylOR", -SR", -S(=0)R", -S(=0)2R", -S(=0)2NR"R'", 
-S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)0R". -S(=0)2N(R'")C(=0)NR'"R™, 
-NR"^™, -N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR'"R'", 
-N(R'")C(=NR'")NR'"R'", -N(R'")S(=0)2R", -N(R'")S(=0)2]SfR™R'", 

3 0 -NR'"C2^alkyINR"'R'", -C(=0)R^ -C(=0)OR', -C(=0)NR"'R*, -C(=NR'")NR"»R*, 

-OR*, -OC(=0)R*, -OC(=0)NR'"R*. -0C(=0)N(R™)S(=0)2R*, -OC2-6alkylNR'"R^ 
-OC2<alkylORS -SR', -S(=0)R', -S(=0)2R*, -S(=0)2NR"R*, 
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-S(=0)2N(R'")C(=O)R', -S(=0)2N(R'")C(=0)0R', -S(=0)2N(R'")C(=0)NR"^^ 
-NR^R*, -N(R'")C(=0)R*. -N(R™)C(=0)OR^ -N(R'")C(=0)NR'"R', 
-N(R'")C(=NR'")NR"^*, -N(R'")S(=0)2R*, -N(R"')S(=0)2NR"^', 
-NR'"C2^aIkyINR"'R'. -NR'"C2^alkylOR* and -NR^Cj-ealkylOR""; 
5 R* is a saturated or unsaturated 5- or 6-membered ring containing 0, 1 , 2 or 

3 atoms selected from O, N and S that is optionally vicinally fused with a 
saturated or unsaturated 3- or 4-atom bridge containing 0, 1, 2 or 3 atoms selected 
from O, N and S with the remaining atoms being carbon, so long as the 
combination of O and S atoms is not greater than 2, wherein the ring and bridge 
10 are substituted by 0, 1, 2 or 3 substituents independently selected from Ci.galkyl, 
Ci^haloalkyl. halo, cyano, nitro. -C(=0)R°, -C(=0)OR", -C(=0)NR"'R'", 
-C(=NR'")NR'"R"', -OR"", -OC(=0)R". -OC(=0)NR"^'", 

-OC(=O)N(R'")S(=0)2R", -OC2^1kylNR'Tl'", -OCj^alkylOR". -SR"", -S(=0)R", 
-S(=0)2R", -S(=0)2NR'"R'", -S(=0)2N(R'")C(=0)R", -S(=O)2N(R'")C(=0)OR". 

15 -S(=0)2N(R'")C(=0)NR"'R'", -NR'"R™, -N(R"')C(=0)R", -N(R'")C(=0)OR", 
-N(R"')C(=0)NR'"R'", -N(R"')C(=NR'")NR"'R'", -N(R'")S(=0)2R", 
-N(R'")S(=0)2NR"'R'", -NR'"C2^ialkylNR"^'", -NR"'C2^alkylOR"', -C(=0)R^ 
-C(=0)OR'. -C(=0)NR'"R^ -C(=NR'")NR'Tl', -OR'. -OC(=0)R*, 
-OC(=0)NR'"R*, -0C(=0)N(R'")S(=0)2R*, -OC2.6alkylNR'"R*, -OC2.6alkylOR^ 

2 0 -SR^ -S(=0)R^ -S(=0)2R', -S(=0)2NR'"R% -S(=0)2N(R'")C(=0)R^ 

-S(=0)2N(R'")C(=0)0R*, -S(=0)2N(R"')C(=0)NR'"R*, -NR-^R*, -N(R'")C(=0)R^ 
-N(R'")C(=0)OR*. -N(R'")C(=0)NR'"R*, -N(R")C(=NR'")NR'Ti', 
-N(R'")S(=0)2R*, -N(R'")S(=0)2NR"'R*, -NR"'C2^alkylNR°^^ -NR"'C2.6alkylOR* 
and Ci^alkyl substituted by 1 or 2 groups selected from C,.2haIoalky], halo, 

2 5 cyano, nitro. -C(=0)R", -C(=0)OR", -C(=0)NR'"R'", -C(=NR")NR"'R'", -OR™. 

-OC(=0)R". -OC(=0)NR'Tl'". -0C(=0)N(R"')S(=0)2R". -OC2^alkylNR'Tl"', 
-0C2^alkylOR'", -SR™, -S(=0)R", -S(=0)2R", -S(=0)2NR"'R'", 
-S(=0)2N(R'")C(=0)R", -S(=0)2N(R™)C(=0)0R", -S(=0)2N(R'")C(=0)NR"R'", 
-NR™R'", -N(R'")C(=0)R", -N(R'")C(=0)0R", -N(R™)C(=0)NR'"R™. 

3 0 -N(R'")C(=NR"')NR'"R'". -N(R")S(=0)2R". -N(R'")S(=0)2NR"R'", 

-NR'"C2-6alkylNR'"R'". -C(=0)R', -C(=0)OR', -C(=0)NR'"R^ -C(=NR'")NR™R*, 
-OR\ .-OC(=0)R*. -OC(=0)NR™R', -0C(=0)N(R™)S(=0)2R'. -OC2-6alkylNR'"R^ 
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-OCz-ealkylOR*. -SR*. -S(=0)R*, -S(=0)2R*, -S(=0)2NR'"R*, 
-S(=0)2N(R"')C(=0)R'. -S(=0)2N(R"')C(=0)0R'. -S(=0)2N(R'")C(=0)NR"R^ 
-NR^R', -N(R'")C(=0)R% -N(R'")C(=0)OR', -N(R'")C(=0)^fR™R^ 
-N(R'")C(=NR'")NR'Tl*, -N(R'")S(=0)2R', -N(R'")S(=0)2NR'"R', 
5 -NR^Cz^alkylNR^R*, -NR"t2-«alkylOR' and -NR^Cz-ealkylOR", and the ring 
and bridge carbon atoms are substituted with 0, 1 or 2 =0 groups; 
R'' is C2-8alkyl, Ci.shaloalkyi, I, Br; 

R' is independently, at each instance, H, Ci.9alkyl, Ci^haloalkyl, halo, 
nitro, cyano, -OCi^alkyl, -O-Ci^haloalkyl, -0-Ci.6alkylNR'"R™, 
1 0 -O-Ci-ealkylOR"", -NR^R". -NR^-Ciwihaloalkyl. -NR^-C i^lkylNR^R*" or 
-NR^-Ci-ealkylOR™; 

Y is NH; and 

Z is CR' or N; or 
(E) R' is 



R^ is H, -OR™, CI, Ci.shaloalkyi or Ci-ealkyl; 

R^ is a saturated or unsaturated S- or 6-membered ring containing 0, 1, 2 or 
3 atoms selected from O, N and S, so long as the combination of O and S atoms is 
not greater than 1, wherein the ring is substituted by 0, 1, 2 or 3 substituents 



2 0 independently selected from Ci^alkyl, Ci.4haloalkyl, halo, cyano, nitro, 
-C(=0)NR"'R'", -C(=NR'")NR"*R'", -OR". -OC(=0)R'', -OC(=0)NR'"R'", 
-0C(=0)N(R'")S(=0)2R", -OC2.<}alkylOR'", -SR", -S(=0)R", -S(=0)2R", 
-S(=0)2NR'"R'". -S(=0)2N(R'")C(=0)R", -S(=0)2N(R'")C(=0)OR", 
-S(=0)2N(R'")C(=0)NR'"R'", -NR^R", -N(R"')C(=0)R". -N(R'")C(=0)OR". 

25 -N(R'")C(=0)NR'"R'", -N(R'")C(=NR'")NR'"R"', -N(R'")S(=0)2R", 

-N(R'")S(=0)2NR"'R'", -NR'"C2^}alkylNR™R"', -NR'"C2.6alkylOR'", -C(=0)R*, 
-C(=0)OR*, -C(=0)NR'"R', -CCsNR")!^"^*, -OR*, -OC(=0)R*, 
-OC(=0)NR'"R^ -0C(=0)N(R'")S(=0)2R% -OC2.6alkylNR'"R', -OC^aalkylOR', 
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-SR^ -S(=0)R'. -S(=0)2R*, -S(=0)2NR'»R*, -S(=0)2N(R"')C(=0)R', 
-S(=0)2N(R'")C(=0)0R% -S(=0)2N(R'")C(=0)NR"'R', -NR'Tl*. -N(R'")C(=0)R', 
-N(R'")C(=0)OR', -N(R"')C(=0)NR'"R% -N(R'")C(=NR'")NR'"R*, 
-N(R'")S(=0)2R*, -N(R'")S(=0)2NR'Tl', -NR'"C2-6alkylNR"^*, -NR"t2.6alkylOR' 
5 and Ci^alkyl substituted by 1 or 2 groups selected from Ci-zhaloalkyl, halo, 
cyano, nitro, -C(=0)R", -C(=0)NR'"R'", -C(=NR"')NR'"R'", -OR". -OC(=0)R°, 
-OC(=0)NR'"R'", -0C(=0)N(R"')S(=0)2R", -OCz^alkylNR^R™, -OC2.6alkylOR'". 
-SR", -S(=0)R", -S(=0)2R", -S(=0)2NR'"R"', -S(=0)2N(R'")C(=0)R", 
-S(=0)2N(R'")C(=0)0R", -S(=0)2N(R'")C(=0)NR"'R"', -NR^R". 

10 -N(R'")C(=0)R", -N(R'")C(=0)OR", -N(R'")C(=0)NR'"R'", 

-N(R'")C(=NR'")NR'"R"'. -N(R"')S(=0)2R", -N(R'")S(=0)2NR"'R"', 
-NR™C2.6alkylNR"'R'", -C(=0)R'. -C(=0)OR', -C(=0)NR'^R', -C(=NR"')NR'"R', 
-OR*, -OC(=0)R^ -OC(=0)NR'"R*, -0C(=0)N(R"')S(=0)2R*. -OC2^alkylNR•"R^ 
-OC2-6alkylOR*, -SR*. -S(=0)R', -S(=0)2R', -S(=0)2NR'"R*, 

15 -S(=0)2N(R")C(=0)R', -S(=0)2N(R'")C(=0)OR', -S(=O)2N(R'")C(=0)NR"R', 
-NR^R", -N(R'")C(=0)R'. -N(R'")C(=0)0R', -N(R'")C(=0)NR™R% 
-N(R'")C(=NR"')NR"'R', -N(R™)S(=0)2R', -N(R'")S(=0)2NR'"R*, 
-NR'"C2^alkylNR'Tl'. -NR^Ca^alkylOR' and -NR"'C2^alkylOR'"; wherein R'* is 
not unsubstituted phenyl; 

20 R' is C2^alkyl, Ci-shaloalkyI, I or Br; 

R' is independently, at each instance, H, Ci-oalkyl, Ci^haloalkyl, halo, 
nitro, cyano, -OC|.6alkyl, -O-CMhaloalkyI, -0-Ci.6alkylNR'"R"', 
-O-C-ealkylOR"", -NR"^"", -NR^-Ci^haloalkyl, -NR'"-Ci-6alkylNR'"R'" or 
-NR'"-C|^alkylOR'"; 

25 YisNH; and 

Z is CR' or N. 

174. A pharmaceutical composition comprising a compound according 
to any one of Claims 1-168 and a pharmaceutical ly-acceptable diluent or carrier. 
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